2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: DRAKES DENTAL CARE LIMITED
Company Number: 06526686

Received for filing in Electronic Format on the: 23/07/2021 XA9DD6JT

Details of Charge

Date of creation: 14/07/2021
Charge code: 0652 6686 0003
Persons entitted: SHAWBROOK BANK LIMITED

Brief description: THE COMPANY CHARGES BY WAY OF LEGAL MORTGAGE THE
LEASEHOLD PROPERTIES BEING 44 NEW BANK ROAD, BLACKBURN
BB2 6NN, 67 LONGRIDGE ROAD, RIBBLETON, PRESTON PR2 6RH AND
334 WHALLEY RANGE, BLACKBURN BB1 6JW.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

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

Company number: 6526686

Charge code: 0652 6686 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th July 2021 and created by DRAKES DENTAL CARE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 23rd July 2021 .

Given at Companies House, Cardiff on 23rd July 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTION VERSION

Drakes Dental Care Limited

as Chargor

Shawbrook Bank Limited

as Lender

Security Agreement
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THIS SECURITY AGREEMENT ismade the 14th  day of July 2021

BY:

{H) DRAKES DENTAL CARE LIMITED a private limited company registered in England and Weales
with registration number 08526686 and whose registered office is at 334 Whalley Range,
Blackburn, Lancashire, BB1 6NN (the "Chargor”)

N FAVOUR OF:

{2} SHAWBROOK BANK LIMITED, a private limited company incorporated in England and Wales

with company registration number 0388466 and with its registered office at Lutes House, The
Drive, Warley Hill Business Park, Great Warlay, Brentwood, Essex CM13 2BE {the "Lender™),

IT IS AGREED as foliows:

1.

1.4

Definitions and interpratation
Definitions

In this Deed:

"Act” means the Law of Property Act 1825

"Administrator’ means an administrator appointed under paragraph 14 of schedule B1 to the
Insolvency Act 16686;

"Borrower" means Smart Dental Care Limited a private fimited company registered in England
and Wales with registration number 087068026 and whose registered office is at 12 Cringle Drive,
Cheadle, Stockport, SK8 1J4J;

‘Business Day" means a day (other than a Saturday or Sunday} on which banks are open for
peneral business in London;

"Equipment” maans all fixed and moveable plant, machinery, {ovls, vehicles, computers and
office and other equipment and the benefit of all related agreemants and warranties (inciuding all
spare parts, repiacements, modifications and additions);

“intallectual Property” means (i) any patents, trade marks, service miarks, iogos, trade names,
domain names, copyrights (including rights in computer software), database rights,
semi-conductor topography rights, utility models, rights in designs, rights in get-up, rights in
inventions, rights in know-how and confidential information, moral rghts and other intallectusal
property rights and interests (which may now or in the future subsist), in each case whether
registerad or unregistsred, and ali rights or forms of protection having equivalant or similar efect
anywhere In the world, and (ii} the bensfit of all applications for, and all rights to use, any of those
things {which may row or in the future subsist), and "registered" includes registrations and
applications for registration;

"investment” means any stock, share, bond or any form of ioan capital of or in any legal entity,
unit in any unit trust or similar scheme, warrant or other right to acquire any such invesiment, and
any offer, right or benefit in respect of any such investment;

"Lease Document” means:



{2) an agreament or other contract to grant an Occupational Lease for il or part of any Reai
Property cwned or acauired by the Chargor:

{iv) an Occupational Lease; or

any other document designated as such by the Lender and the Chargor.

"Material Contfracis” means:
(&} sach Lease Document in respect of the Chargor's Real Property:

{b} ihe sale and purchase agreement for any Real Property specified in Schedule 1 (Rea/

Property) or acquired by the Chargor after the date of this Deed and the relevant transfer
of such Real Property: and

{c) any other agreement entered inlo by the Chargor which is designated as a Material
Contract by the Lender in writing;

"Cecupational Lease” means any lease or licence or ofher right of ococupation or right to receive
rertt to which any Real Property owned or acquirad by the Chargor may at any time be subject and
includes any guarantes of a tenant's obligations under the same;

"Real Property” means freshold, tenancy, leasehold or other immoveable properly and any
buiidings, erections, fixiures, fitings. fowed plant or machinery from time to time situated on or
forming part of such property;

"Fecelvables” means all book and other debts and rights to money and income liguidated and
unliguidated due or owing 1o the Chargor including the benefit of all negotiable instruments,
securities, guarantess and Indemnities for such debls and rights but excluding cash at bank;

"Receiver” means any one or more persons appointed a8 a receiver, receiver and manager or
adminigirative receiver under this Deed;

"Regulations” means the Financial Collateral Arrangements (No. 2) Regulations 2003 (S 2003
No. 3228} {as amended} or {where the conlext admits) equivalent legislation in any applicable
urisdiction bringing into affect Directive 2002/47/EC on financlal collateral arrangements;

"Rental Income” means all present and fulure amounts payable to or for the benefit of the Chargor
under or in connecion with any Lease Document or any other letting of Real Property subject lo
any of this Security;

"Beottish Assets” means all property, asssts and undertaking of the Chargor which are located
in Scolland or otherwise governed by Scots iaw;

"Secured Obligations” means all present and future obligations of the Borrower and the Chargor
o the Lender whather actual or contingent and whether owed or incurred alone or joinlly andior
severally with ancther and as principal or as surely or in any other capacity or of any nature,
fogethar with ali interest (including default interest} accruing in respect of those monies, obligations
or liabilites;

"Security” means a morlgage, charge, pledge, lien or other security intersst securing any
cbligation of any person or any other agreement or arrangement having a similar effect; and

"Sacurily Assels” means the assets now or at any fime morgaged, charged or assigned by the
Chargor under this Deed; and




"Becurity Period” means the perlod beginning on the date of this Deed and gnding on the dale
on which the Lender is satislied that all the Secured Obligations have been uncondiionaily and

irrevocably paid, released and discharged in full and no further Secured Chligations are capable
of becoming cutstanding.

1.2 Construction
(a) In this Deed, unless a contrary indication appears, any refarence ko

{fy “assets” includes present and future properties, revenues snd rights of avery
description and includes the procesds of sale of any such asset:

(it} this "Deed” or any other “agreement” or “document” is a reference to the same
as it may have bsen, or may from time lo tme be, amanded, varied,
supplemented, extended, restated, novated andfor replaced in any manner {and
however fundamentaty);

(i} a "defeull” meens a defaull or termination avent under any agreement or
instrument which is binding on the Chargor or o which any of its assels is
subject;

{iv} a party to this Deed includes its successors in title, permitied ransferees and

permitted sssions;

(v} a "person’ includes any individual, firm, company, corparation, government,
state or agency of a stale or any association, ust oint veniure, consortium,
partnership or other entity (whether or not having separate legal personalityl

{url} any provigion of faw Includes that provision as smended, re-anacted or repiaced
from time to time and incudes any subordinate legisiation;

{wil) "wiligations” means obligations and fabilities and include the whols or any part
of them, present and future, sctusl and confingent;

{wil} “Real Property”, "Inteltectual Property”, "Equipment”, the "Sacurity Assals”
and any other assels or asset or the "Secured Obllgations® includes a
refarence to any part of them orit

{ix) “this Security” means the Security created or constituted by this Dead: and

Y] words in the singular include the plural and vice versa and words in one gender
include any other gender,

{k Haadings in this Deed are for ease of reference urily.

{ol Any undertaiing made by or obligation imposed on the Chargor In this Deed will continue
i fores throughout the Securily Perod.

fed) The represeniations, covenams and undertakings set out in any other sgreement and of
any side letter between the parties to this Deed shall apply to this Deed in so far as they

relate to the Chargor and the Security Assets as if such lerms were sel out in full herein
mudatis mulandis,

{2) The terms of any other agreement and of any side letier betwean the parties to this Deed
are incorporated in this Deed to the extent required for any contract for the purporied




1.3

24

2.2

4.1

disposition of any Real Properly contained in this Deed {o be a valid disposition in
accordance with section 201} of the Law of Praperty (Miscellaneous Provisions) Act 1089,

4] {tis infended that this Deed take effect as a deed notwithstanding the fact that the Lender
rmay only exscuts this document under hand.

Execulion

Itis intended that this document takes effect se a deed even though a Party may only executs it
undter hand,

Lovenant o pay

Covenant o pay

The Chargor covenants with the Lender fo pay the Secured Obligations when due to the Lender
whether ot maturily, on acosleration, on demand o otherwise,

interest

if the Borrower or the Chargor falls to pay any of the Secured Obligations on the due date for
payment of that sum, the Chargor shall on demand pay 1o the Lender intsrest on all such sums
from the due date until the date of payment (both before and after judgment) at the rate which is
Wwao per cent per annum higher than the rate ordinarily payable on the relevant unpaid sum from
tirme to tme or such other rate as may from fime o ime be agreed.

Fecurity

All Secunty created under this Deed is created over present and fulure assets of the Chargor as
continuing security for the payment, discharge or performance of the Secured Obligations and is
rade with full tille guarantee in accordance with the Law of Property (Miscellaneous Provisions)
Act 1884 and, in relafion fo the Scottish Assels (if applicable), is granted with shsolute warrandice.

Liability of the Chargor and Lender's protections

Linhility not discharged

The Chargor's liabiity under this Deed in respact of any of the Secured Obligations shall not be
discharged, prejudiced or otherwise adversely affecied by

{a any intermediate paymeant, settlement of account or discharge in whole or in part of the
Securad Ubligations;

b} any variation, extension, dischargs, compromiss, desling with, exchange or renews! of
any fght or remady which the Lender may now or alter the date of this deed have from

or againgt the Borrower, the Chargor or any other person in connection with the Secured
Cbligations;

{e) sy aol or omission by the Lender or any other person in taking up, perfecting or enforcing
any Security, indemnity, or guarantee from or against the Borrower, the Chargor or any
wther person:

{h any terminglion, amendment, variation, novafion, replacement or supplement of or to any
of the Secured Obligations;




4.2

4.3

5.1

{e}

0

{g}

th

{1}

any grant of time, indulgence, walver or concession 1o the Borrower, the Chargor or any
ofher person;

any insolvency, bankruptey, liquidation, administration, winding up, incapacity, imitation,
disability, the discharge by operation of law, or any change in the constitution, name or
style of the Borrower, the Chargor or any other person;

any invalidity, llegality, unenforceability, iregularity or frustration of any actusl or
purported obligation of, or Security held from, the Borowsr, the Chargor or any other
person in cormaction with the Secured Obligations:

any claim or enforcement of payment from the Borrower, the Uhargor or any other person;
or

any other act or omission which would not have discharged or affected the tighility of the
Chargor had it been a principal debtor or anything done or omitied by gryy person which,
but for this provision, might operate to exonerate or discharge the Chargor or otherwise
reduce or extinguish its liability under this Deed.

Immediate recourse

The Chargor waives any right it may have to require the Lender;

{a)

(b

()

to take any action or obtain judgment in any court against the Borrower or any other
parson,;

to make or file any daim in a bankruploy, lguideion, administration or insobvency of the
Borrower or any other person; or

to make demand, enforce or sesk to enforce any claim, vight or remedy ageinst the
Borrower or any other person,

before teking steps to enforce any of its rights or remedies under this Deed,

Mon-competition

The Ghargor warranis {o the Lender that it has not taken or recsived, and shall not take, exercise
or receive the benefit of any rights from or ageinst the Borrower, its liguidator, an adminiztrator,

co-guarantor or any other person in connection with any liability of, or payment by, the Chargor
under this Dead but:

(a)

{b)

it any of the rights is taken, exercised or received by the Chargor, those rghts angd all
monies at any time recelvad or held in respect of those rights shal! be held by the Chargor

on ust for the Lender for application in or towards the discharge of the Secured
Obfigations under this Desd; and

on demand by the Lender, the Chargor shall promptly fransfer, assign or pay 1o the
Lender ali other rights and all monies from time to time held on trust by the Chargor under
this Clauss 4.3,

Fixed Bacurity

Feal Proparty

The Chargor charges lo the Lendan



5.2

53

5.4

5.5

5.6

57

58

54

{a) by way of first legal morigage the Real Property specified in Schedule 1 {Real Propertyy;

{m by way of first fixed charge:

{i} any Real Property (to the extent not the subjsct of a mortgage under paragraph
{a) above); and

{ii} any Real Properly acquired by the Chargor after the date of this Deed:

{c) by way of absolute assignment, subject to a proviso for re-assignment on redemption, its
rights and interest in all Rental income and the benefit of any guarantee (present or
future) of Rental Income contained in or relating to any Lease Document.

Equipment

The Chargor charges by way of first fixed charge all its rights, title or interest in Equipment and in
any Equipment for the time being in its possession.

Intellectual Property

The Chargor charges to the Lender by way of first fixed charge its rights and interest in any
Inteitectual Property (including without Bmitation the Intellectual Property specified in Schedule 2
{if any)} and the benefit of any present and future licences or consents granted to or by the Chargor
in refation o any intellectual Property.

Receivables

The Chargor charges to the Lender by way of first fixed charge any present or fulure Receivables
owing fo the Chargor.

Credit balances

The Chargor charges to the Lender by way of first fixed charge any money now or at any time
after the date of this Deed standing to the credit of any bank account of the Chargor.

Investments

The Chargor charges to the Lender by way of first fixed charge its rights and interest in any presant
and future Investments and all dividends, interest and other money payable in respect of those
investments.

Goodwill and uncalled capital

The Chargor charges to the Lender by way of first fixed charge its preseni and fulure goodwili and
uncalied capital.

insurances

The Chargor charges (o the Lender by way of first fixed charge any present or future insurances
i respect of any Secunity Assets and the proceeds of such insurances.

Contracts

The Chargor charges to the Lender by way of first fixed charge its interest in and the benefit of the
Maieriai Confracts and all other present and fulure confracis and agresments to which it is a party




.1

8.2

8.3

6.4

{save o the extent that it is subject to any fixed sacurity created under any other tenn of this

Clause 5) and the benefit of any guarantes or Security for the performance of any such Material
Cortract or other agresments.

Floating Security

Flosting charge

As continuing security for the payment, discharge or performance of the Sacured Obligations the
Chargor charges to the Lender by way of first floating charge (in this Clause § "the floating
charge”) (i) with full fitle guarantes, the whole of its assets to the extent that such assets are not
affectively mortgaged, charged or assigned to the Lender by wary of fined security under Clause 5
{(Fixed Securityy, and (i} all of its Scottish Assets {if applicabla), whether or not effectively
morigaged, charged or assigned under Clause 5 {Fived Sacurity),

Conversion

The Lender may, to the extent permitted by applicable law, at any tme by written nodice o the
Chargor converl the floating charge into a fixed charge as regards any assels spacified in the
notice if in the opinion of the Lender such assets may be in danger of being selzed or sold under
any form of dislress, attachment, execution or other legsl process or i be otherwise in isopardy
or o be atl risk of becoming subject to any Security (other than this Securityl or the Lender
considers it s necessary in order to protect the value of the Securily Asse! or the prionty of this

Security,

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 appiies to the floating charge oreatad by
Clause 6.1 (Floating charge), which is a "qualifying floating charge” for the purpose of paragraph
14(1} of Schedule B1 to the Insolvency Act 1988

Automatic conversion

The floating charge created by Clause 8.1 (Floating charge) will, to the extent permitted by
applicable law, convert automatically into a fixed charge over all the Chargor's assets not already
subject to an effective fixed charge:

{&) if the Lender receives notice of an intenfion to appoint an administrator of the Chargor;

{b} if any step is taken to appoint a liquidator, provisional Houidator, adminisirator or Recelvar
in respect of the Chargor or ovar all or any of its assets, or if such parson is appointed;

{e) it the Chargor lakes any step to create Secwity over any Securily Asset in breach of
Clause 7 {Restrictions on deallng;

{cy on the crystaliisation of any other floating charge over the Soourity Assels:

{2} if any person takes any step to seize, attach, charge, take possession of or sell any

Security Asset under any form of distress, sequestration, execution or other pUCEss; or

i in any other circurnstances prescribed by law.
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7.2

Restriclions on desling
Mogative pisdge and disposals

The Charger shell not

{a) cregte or permit to subsist any Security over any of the Securlty Assels (other than any
Security crested by this Deed); or

i) sall, franster, license, lease or otherwise dispose of any of the Security Assots,
urdess the Lender agrees in wiiting to the contrary.

Heglstersd land

Wilhin any applicable prionity period, the Chergor applies and agress that 1 shall apoly to HM Land
Registry (by submitting a form FOUT or otherwise and paving all approprisie registration fees) for 5
ragiricion in the following terms lo be entered on the register or registers of tille relating 1o any
Security Assels now or after the date of this Deed registered at HiM Land Regisiry and agsinst
which this Deed may be noted:

"No disposition of the registerad estate by the proprietor of the registered estate or by the
proprietor of any registerad charge, not baing 2 charge registered before the antry of this
rastiiction, is 10 be registered without & wittten consant signed by the propristor for the
fime being of the charge dated in favour of Shawbrook Bank
Limited refarred o in the Charges Register or thelr conveyancer.”

Reprosentations

The Chargor makes the following reprasentations and warranties to the Lender on the date of this
Bead

{a) s Deed creales valid first prionly Becurlly over the sssels o which it relates;

{h) itis the sole legal and benefical cwner of, and absolutely enfited Io, the assels It purports
o mongage, charge or assign under this Deed;

i i has nol sold or otherwise disposed of or agreed 10 sell or dispose of or granted or
agread (o grant any option, lease or leance in respact of all or any of the Chargor's right,
fithe ardd interest in and o the Securily Assels;

{dy nie event or circumstance s oulstanding which constilutes (or, with the expiry of 2 grace
peried, he gving of notice, the making of any determination, satisfaction of any other
condiion or any combination thereo!, would constitule) a defaull or fermination event
fhowaver described) under any other agreement or instrument which s binding on the
Chargor or to which any of its assets s sublect which hags or s likely 1o have a material
adverse sffect on the Chargor's business, assets or condition, or iis abllity to perform its
obtigations under this Deed.

{s} it has not morgaged, charged o assioned or otherwise enoumberad ary of the sssets i
purports W morigage, charge or assign under this Desd (excapt as crested by this Dead
in favour of the Lender),

and s desmed o repeal such representalions and warranties by reference 1o the facls and
circumsiances then existing on each day during the Security Periog,



8.1

8.2

2.3

2.4

1.

0.1

8.2

10.3

Undertakings relating to the Chargor's business

information
The Chargor shalb:

(=) give to the Lender or any Receiver such information relaling o the Seourily Assels, i
undertaking or property or otherwise relating to its affairs as sither of them requires: and

(b} ensure that all information supplied to the Lender by 1tis at the ime of supply complets
and accurate in all material respecis,

Laws

The Chargor shall observe and parform all laws, covenants snd stipulations from time to time
affecting any Securily Assel or otherwise relating to its business.

Default

The Chargor shall notify the Lender of any defaull or event or droumstance which would, on the
expiry of any grace period, the giving of notice, the making of any determination, satistaction of
any other condition or any combination thereof, constitite 2 default {ard the steps, I any, being
taken to remedy it) promptly upon becoming aware of its coourence.

Values of Becurily Assels

The Chargor shall not do or cause or permit 1o be done anything which may depreciate, jecpardise
or otherwise prejudice the Security Assels or their value 1o the Lender.

Undertakings relating to the Security Assets
Repair

The Chargor shell kesp the Securily Assets which are of a repairable nature in good and
substantisl repair and condition, and shall not make any sbructural or malerisl silerasions or
additions to or carry out any development on or make any planning or similar application retating
o ary of the Security Assets,

thigoings

The Chargor shall punctually pay or cause 1o be paid and shal! indermnify andior secure the Lender
and any Receiver ageinst all rents, rates, texes. labllifies, dubies, assesements and other
outgoings payable in respact of or by the owner or ancupier of the Security Asseis.

Insurance

{a) The Chargor shall keep all its assets which are of an insurable naturs nsured {with the
Lender as composite insured and the Lender named as loss paves in the case of Resl
Property) with a reputable insurance office against all risks which a prudent parson
carrying on & business similar to that of the Chargor would regsormbly insure against o
their full replacement value or in the case of bulldings on @ full reinstatermant basis and
against all professional fees, value added tax, demolition and site dlearance charges and
loss of rentsl and other income derivad from such buildings for at least three years.



0.4

w.s

0.6

1y The Lendec shall nol have any liability for any premium in relation to any insurance policy
antered into by the Chargor unless i has expressly and specifically requested to be made

ligble in respect of any increase in premium or unpaid premium in respect of any
insurance policy.

{e} The Chargor shall promptly pay &l premiums in respect of each insurance policy and do
{and shall not omit to do) sl other things necessary 1o keep that policy in full force and
affect for the benelit of the Chargor and the Lander,

{dy Al monies payable under any insurance policy maintained by the Chargor in accordance
with fhis Clause 10.3 at any ime (whether or not the Securily constituted by this Deed
has become enforceable) shall be applied in making good, replacing, restoring or
reinstating the Becurily Assels or recouping expenditure inrespact of the loss or damage
for which those monies are received or, affer the Security constituied by this Deed has
become enforceable or if the Lender otherwise directs, in or towards discharge or
reduction of the Secured Obligations.

{i) It the Chargor fails to comply with any term of this Clause 10.3, the Lender may at the
expense of the Borrowsr and the Chargor, effect insurance and gensrally do such things
and {eke such other aclion as the Lendsr mayv reasonably consider necessary or
desirable to provent a breach of this Clause 10,34

Leasing

The Chargor's stalutory and any other powsrs of enfering info Lease Documents and accepting
surrenders of Lesse Doourments are exciuded snd shaill not be exercisable by the Chargor in
relation 1o the Secunty Assels and the Chargor shall not part with possession or ocoupation of,
confer any lioence or other interest in any Security Assets, and shall not grant any permission to
assign, undedet or part with possassion or occugstion of any Security Assets.

Powey o remedy

The Chargoer shall permit the Lender, its agents and confractors al regsonable fimes and upon
ressonable notice to enfer into or upon any of s Fesl Properly {withoul becoming liable as
morigages in possession) to view its state and condition, to comply with or object to sny direction
or nelice or other malter served upon the Chargor, and 10 carry out at the cost of the Chargor any
repsirs of maintenance of Sedwity Assels or o procure cormpliance with any obligation of the

Chargor in this Deed.
tntellactual Property
{a} The Chargor shall:

{H preserve and maintain the subsistence and validily of the Intelisctust Proparty
neceseary for s business;

{if prevent any infringement in any material respect of s Intelisciual Property;
{itl}y make registrafions and pay all registration, renews! Tees and taxes necessary
to maintaln s Intellectual Property in full force and effect and record s interest

n that intellectual Property;

{ivy nod use {or loence or permit any third parly 1o uss) s Intelleciual Property In a
way of lake any step or omit to take any step in respect of its Inteliactual Property

10




0.7

10.8

{b)

which may materially and adversely affect the existence or value of its
intellectual Property or imperl #s right to use s Intelleciual Froperhy;

v} not abandon, cancel or allow any of its Intellectusl Property to becoms void,
lapse or to become vulnerable to attack for non-use or otherwise,

The Chargor shall promptly and af its own expense take all such #Heps and execuls il
such documents as the Lender reasonably requirss in relation to the regisiration of the
Lender's interest under this Deed in or in relation to its Intellectual Properly or to record
the interest of the Lender in any registers relating fo any such Inteliectual Property,

Gontracts

{8}

{b)

{c}

(d)

The Chargor shall duly and promptly perform its obligations and enforce and difigentiy
pursue its rights under each Matera! Contract,

Prior to the ccourrence of an Bvent of Defaull, the Chargoer shall remain entifed 1o
exercise Its rights and remedies under or in respect of the Material Contracts.

The Chargor shall take all reasonable and practicable siaps o preserve and enforce is
rights and remedies under or in respect of Materal Cortracts,

The Chargor shall promplly give notice fo the Lender in wiiling of any breach of any
Material Contract to which | is & parly or right of rescission or termination arising under
any such Material Contract together with its proposals for causing any breach © be
remadied and, subject lo the Lender's approvatl of such proposals, forthwith implement
them at the Chargor's expense 1o the satisfaction of the Lender.

Beposit doguments

(&}

{c)

(d)

The Chargor shall, upon execution of this Deed or, i later, upon receipt, deposit with the
Lender gl deads, certificates and other documents evidancing title {including elecionic
copies of any Lease Docurnents) in respect of its Real Property.

The Chargor shall, upon exscution of this Deed or, if later, upon racelsd, deposit with the
Lender all stock and share ceriificates and other dosumerts of tille to il Investments
tegether with duly exscuted undated blank wransfers in respect of each such Investment
and other documents as the Lender may require for parfecting #s e to the lnvestmenis
or for vesling or enabling it o vest the Investments in itself or its nominse or any
purchaser, together with forms of waiver of any pre-emplion rights necessary o enable
such transfers (0 be registered.

The Chargor shall deliver to the Lender all deeds and other documents of title rafaling fo
its Intallectual Property (including any licences relafing to, and any applications 1o
register, any such Intellactual Property) and such other documents of fills redating o
Security Assets as the Lender may from time o time resping,

The Lendar is entitled o hold snd retain all such desds, carlificates and dooumesnts unil
ther eupiry of the Becurily Perlad,

1



10.8

1040

1011

19,92

Racelvables

The Chargor shall not deal with the Receivables other than by collasting them in the ordinary
course of business and shall not charge, factor, discount or assign any of the Recelvables in favour
of & third party or subordinate, release or waive its rights in respect of ary of the Recsivables.

Credit balances

(a8} The Chargor shall, promplly when requested by the Lender, give nofice 1o sach bank,
building society, financial insfituion or other person with whom a bank sccount is
mainteined by the Chargor ("Account Bank"), substantially in the Torm sel out in
Schedule 4 (Nofice to Account Banlk) and shall use reasonable endeavours to ensure

that the Account Bank delivers to the Lender a duly completed acknowledgement of such
notice,

(b Pricr to any enforcement of this Security in accordance with Clause 111 or any
conversion of the floating charge comtemplated by Clause 6, the Chargor shall be entitled
o receive, withdraw or otherwise transfer any credit balance from time 1o time on any
bank account.

{c) The Chargor shall promptly deliver to the Lender details of any bank account maintained
by it
{ehh The Chargor shall not, without the Lender's prior writien consent, permit or agras to any

varfation of the rights attaching to any bank account or close any bank account.

{e) O and after this Security becoming enforceable, the Chargor giving notice under Clause

10.10(a) or the conwersion of the floaling charge contemplated by Clause 6.2
{Cormversfony:

(i1 the Chargor shall not be entitled to receive, withdraw or otherwise trangfer any
credit balance from time o ime on any bank account except with the prior
written consent of the Lender; and

{ii} the Lender shall be entitled without nolice to withdraw, apply, tfransfer or set off
any or ail of the credi! balances from fme o fime on any bank account in or
towards payment or other satisfaction of all or part of the Secured Obligations
in accordance with Clause 16 (Appfication of sums realised).

Buthornisations

The Chargor shall promplly obtain, comply with and do all thatis necessary to maintain in full force
and effect, and supply certified coples to the Lender of, any authorisation, consent, approval,
resolution, licence, exemption, filing, notarisation or registration required under any law or
regulation of its jurisdiction of incorporafion to enable it to carmy on its business.

Remedy by Lender

I the Chargor fails to comply with any of its obligations under this Deed the Lender may take such

steps as i considers appropriate to procure compliance with such obligations at the cost of the
Chargor,

12



11.2

1.3

Enforcement of Securlty

Timing and enforcement

{a}

{bj

This Secwrity shall become immediately enforcsable at any time after the Lender
demands payment of any indebladness of the Borrower or the Chargor fo the Lender (or

appoints a Recelver) or if the Chargor requests the Lender to exerdise ary of its powers
urler this Deed.

Aftar this Securily has become enforceable, the Lender may in its sbeolute discrefion
enforce all or any part of this Security in any manner it sees fit.

Powers of Lendeay

After this Security has become enforceable the Lender mEy

{a}

(B

{c}

(e}

i
{g)

exercise the power of sale and all other rights, powers and discretions conferred on
morigagess by section 101 of the Act as varied or extended by this Deed:

appoint dne or more persons 8s an Administrator of the Chargor in sccordance with
scheduls B1 o the Insolvency Act 1986

appoint one or more persons as a Recsiver of any Security Assets:

exercise gl the rights, powers and discretions conferrad on 3 Recelvar by this Deed, the
Act and the Insolvency Act 1986, without first appointing a Receiver o notwithstanding
the appointrent of a Recelver;

by notice to the Chargor end the Chargor's right to possession of all or any Real Properly
forming part of the Security Assets and enter into possession of all or such part of such
Real Property;

axercise all other powsrs conferred on mortgagees of receivers by law;

to the exient that this Deed constitutes a "security financial collatersl arrangement”® oy
defined in the Regulations, appropriate any Security Assst which constitules “financis!
cotlateral” as definad in those Regulations in o towards satisfaction of the Secured
Obligations and the value of such Security Assets shall be 1 in the case of cash, the
amount standing to the credit of each relevant account fogether with ary acorusd but
unposted intersst at the time the right of appropriation is exercised and (i) In the case of
other financial collateral, such value as is determined by the Lender by relerence o the
price of the relevant Security Assets at the Bme the right of appropration is exerdsed as
Hsted on any recognised market index or to an independent valuation or other procedurs
selected by the Lender acling reasonably. The Chargor sgrees that the methods of

valuation provided for in this Clauss 10.2 are commaercially reasonable for the pUrDOseRs
of those Regulations,

Statulory powers

The power of sale and all other rights, powsrs and digcretions conferred by seclion 101 of the Act
as varied or extended by this Deed will arise upon execution of this Deed by the Chargor. Bection
103 and Section 83 of the At will not apply to this Deed,

13
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Mo Duty {0 Encuire
Mo person dealing with the Lender or any Receiver shall be concerned 1o enguire,

{8} whether the Securily has become enforceable or whether the rights conferred by or
pursuant o this Deed are exercizsable:

18] whather any consents, regulations, restricions or directions relating to such rights have
heen oblained or compliad with;

o) otherwise as to the propriety or regularity of acts purporting or intended to exercise ary
such righis; or

{ed} as 1o the application of any money borrowed or raised.

Protestion to Purchasers

All the protection to purchasers contained in Sections 104 {relating to & conveyance on sale) and
107 {relating to mortgages's receipts, discharges eic.) of the Act, Section 4203) of the Insclvengy

Act 1986 or in any other applicable legistation shall apply to any person purchasing from or dealing
with the Lander or any Recalvar,

Prioe Sacurily

Atany time after this Security has become enforceable, the Lender may radeern any prior Security
against the Secuity Assets or procure a transfer of such Security fo ftself and may agres the
accounts of the person entitfed 1o that Security and any accounts so agreed will be binding on the
Chargor. Any money paid by the Lender in connection with a redemption or transfer of ity i

Security will form part of the Secured Obligations,

Focalver

Appointmant

{al The Lender may sppoint any Recelver upon such lewns a8 o remunerafion and
otherwizse as the Lendsr thinks il

{b} Any Recelver will be the agent of the Chargor for all purposes and the Chargor will be

responsible for such Recelver's acts and defaults and for his remuneration, costs, fees,
taes and expenses,

e} it any two or more persons hold office as Recsivers of the same assels or income, sach
of them may exercise all rghts, powers and discretions conferred on Receivers by this
Dized individually and 1o the exclusion of the ather or others of them.

{d The Lender may al any time by wiling remove any Receiver (subject to oblaining any
required order of the court in the case of an administrative receiver) whether or not the
Lender appoints any other person as Recsiver in his place.

Statutory powers

Every Recelver shall have all the powers conferred:

{=} by the Act on mortgagess in possession and on receivers appointed under the Act and

14



1E3

13.

4.

18.

1581

152

b} upon an administrator or administrafive receiver by Schedule 1 of the Insolvency Act
1B,

which powers are incorporated into this Deed.

Additional povwers

In additon a Receiver shall have power (both before and after the commencement of any
liguidation of the Chargor} to do every act and thing and exercise VB [OARET

{a} which the RHecelver would have besn entiled o do or exercise if the Receiver were the
absolute legal and bensficial owner of the Security Assets; and

{hy which the FRecsiver In his absolute discretion considers necessary or desirable for
maintalning or enhancing the value of the Security Assels or for or in connection with the
enforcement of this Security or the realisation of any Security Assets,

and may use the name of the Chargor in connection with any exercise of such powers.

Dalegaton of powsrs by Lander or Recelver

The Lender or any Receiver may from time to time delegate by power of attomey of in any other
manner to any person any powers which are for the time being exercisable by the Lender or 2
Receiver under this Deed in relation to any Security Assets and any such detegation may be made
upon such terms a8 the Lender or such Recelver may think fit. Neither the Lender nor any
Receiver will be in any way liable or responsible to the Chargor for any loss or damages arising
from any act or omission on the part of any such delegate.

Exclusion of Hability

Meither the Lender nor any Receiver will be liable, by reason of antering inlo possession of a
Securily Asset (o account as morigages in possession or for any loss on reslisation or for any
default or omission for which a morigagee in possession might be liabie.

Feimbursement and Indemnity
Heimbursement of expenses

The Chargor shall pay o the Lender on demand:

{a} aty money pald by the Lender or any Recelver as a result of the Lender or any Recelver
taking aclion which the Lender or any Recelver considers necessary or desirable in
sonnection with any Security Assets or to procure compliance with any obligation of the

Chargor in this Deed, or in respect of any aclion or thing expressed in this Deed to be
done at the cost of the Chergor; and

i) all costs, Tees, taxes and expenses incurred by the Lender or any Receiver under or in
connaction with this Deed or its enforcement andior the preservation of the Lenders
rights under this Deed,

Incdernnity

The Chargor shall indemnify each of the Lender and any Receiver against all lebilifiss, olaims and
expenses whether arising out of contract or in tort or In any other way which i may at ary fhme

15



8.2

k1A

incur in connaction with this Dead or for anything done or omitted 1o be done in the exercise or
purported exercise of s powers pursuant 1o this Deed.

Application of sums realised

Application by Lender

Subject to any claims having priority fo this Security all money recoverad by the Lender or any
Receiver as a resull of the enforcement of this Dead or othersise by reason of this Security will
be applied in such order as the Lender may determine.

Gontingent or future Habiliies

it any money is recelved by the Lender or 2 Recsiver as a resull of the enforcement of this Deed
or atherwise by reason of this Securily at 3 ime when the Secured Obligations include contingent

or future liabilifies the Lender or any Receiver may hold some or all of such MOnSY N & suspense
acoount

Protection of parsons dealing with Lender or Receiver

Mo person dealing with the Lender or any Receiver will be concerned to enguire whather any event
has happened upon which any of the powers conferred by this Deed may have arsen or be
axercisable, or otherwise as 1o the propristy or reguiarity of any exercise of the powers conferred
by this Deed or of any act purporting or intenderd o be in evercize of such powers, of whethar any
Becured Obligetions remain owing.

Further pesurance

Whanever required by the Lender or any Receiver the Chargor shall 51 its own cost execule sy
documents or do any other thing which the Lender or any Recelver may requirs for petfecting or
protecting this Security or any Security intended 1o be oreated by this Deed or in connection with
the exercise of any powers given to the Lender or any Receiver under this Dead and COnvey,
transter, assign or otherwise deal with any Securily Assets in such manner as the Lender or any
Recelver may require in connaction with any enforcement of this Security.

Power of attormey

The Chargor revacably and by way of security appoints each of the Lender and any Receiver its
attormey in each case (with full power to appoint substitutes and to delagate) severally in its name
and an its behalf to do any act or thing which the Chargor is obliged to do under this Deed or any
other document evidencing Secured Obligations, or which the Lender or any Receiver in its or hig
sole and absolute distretion considers 1o be requisite, expadient or approprate in order to CHEITY
any sale, lease or other disposal into effect, or to execude any deed, document or instrument, or
to convay or transfer any legal estate or other interest in any asset, or fo gt in the Becurity Assels,
or o enable the Lender or & Receiver to exercise the respective powers conferred on them by or
pursuant to tis Deed, any other document evidencing Secured Obligations or by law. The
GChargor shall ratify and confirm all actions and transactions lawfully undertaken or enterad into by
the Lender or by any Raceivar in the exercise or purporied exercise of their reapactive powers
under this Clause 18,
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0.1

20.2

20.3

21.2

21.3

Discharge of Security

Reloase of Securlty Assels

Upon the expiry of the Security Period the Lender shall, at the request and cost of the Chargor,
but subject to Clause 20.2 (Releases conditionah), take whatever action is necessary o reloase
and / or reassign the Security Assets from this Security.

Releases conditionat

Any seftlement, release or discharge under this Dead betwesn the Lender and the Chargor will be
conditional upon no Secunty or payment 1o the Lender by the Chargor or ary other parson being
avoided or set aside or ordered to be refunded or reduced by virfue of any provision or enactment
relating to bankruptey, winding-up, administration or insolvency for the time being in force, and ¥
such condifion is not satisfied, the Lender will be entitlad 1o recover from e Chargor on demand
the value of such Security or the amount of any such payment as if such setlement, release or
discharge had not ocourrsd and/or to enforce this Security to the full extent of the Secured

Obligations,

Mo sther relesse

No receipt, release or discharge of the Security provided by, or of any liabdity arising under, this
Deed shall release or discharge the Chargor from any liability fo the Lender for the same or any
other liability which may exist independently of this Deed.

Benefit of this Degd

Suceessors in title

This Deed shall bind and enure to the benaefit of the Chargor and the Lender and thair respactive
SUCCBSEOS,

Changes to the parties
{a} The Lender may:
i) amsign any of #s rights; or
{iny tranafer by novation any of its rights and cbiigations,
under this Deed to any person (other than an individual) and the Chargor shall promptly
take (at the Lenders cost) all steps necessary or desirable to faciitate @ny such

asslanment or rangfer,

o) The Chargor may not assign any of its righis or transfer any of its rights or obligations
under this Deed.

Disclosure of information

The Lender may disciose such information about the Chargor and the Bacurily Assels as the
Lender thinks i to a polentisl assignee or transferes of all or any part of s rights under this Desd,
or to any parson who may otherwise enter Into contractus! relations with the Lender in relation to
any of the Securad Obligations, or (o any person to whom, and to the extent that, information is
required to be disclosed by any applicable law or regulation, or to any person If the disclosurs is
in connection with the protection or enforcement of the Lender s rights under this Desd,
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Ed.

222

23.

234

23.2

23.3

23.4

Wotices

Communication in wilting

Any communication to be made under or in connestion with this Deed shall be made in wiiting
and, uniess ctherwise stated, may be made by letier, or by email,

Sildresees

The address, and email address of each party for any communicafion or document to be made or
defivered under or in connection with this Deed is sef out alongside s name in the execulion
pages of this Deed, or any substitute address, emall address or person as either party may nolify
fo the other by not less than five Business Days notics.

Drnlivary

Any communication or dosumend made or deliverad under or iIn connection with this Daed will be
effective:

{2) i ieft at an addresy referred Lo in this Clause 22, when 5o left

{by if posted by first class post, two Business Days after being deposited in the post postage
prepaid in an envelope addressed to that address and, if a particular depariment or officer

ie specified as part of ite address detalls provided under Clauses 22,2, I addressed to that
depariment or officer,

() i transmitied by emall, when recelved In legible form,
Miscellaneous

Mo thivd party righls

Unless expressly set oul in this Deed, a person who is not a party to this Deed has no rdght under

the Cordracts {Rights of Third Parties} Act 1884 to erforce or fo enjoy the banefil of any term of
this Dead.

Lonlinuing Securily

Thiz Desd i a confinuing securily and exdends to the balance from tme © time of the Secursed
Obligations irespective of any iermediste payment of monles due 1o the Lender,

Addittons! Security

This Desd is in addition fo and will not in any way be prejudiced or affected by the holding or
relanss by the Lender or any other person of any other Security af any time held by the Lender.,

it i

The Lender may set off any matured obligation owed by the Chargor to the Lender against any
cidigation (whether or not malured) owed by the Lender (o the Chargor regandless of the place of
payment, or currency of either obligation. ¥ the obligations are In different currencies, the Lender
resgry convert either obligation at 2 marke! rale of sxchange for the purpose of the seb-off In an
amount estimatad by I in good faith 1o be e amound of that obligation.
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paks

23.7

£5.8

£3.9

23,90

4,

2%,

Waivers; rights cumulative

No delay or omission of the Lender in exercising any right or remedy under this Deed or otherwise
available to it at law shall impair such right or remedy, or be construed as a waiver of such right or
remedy nor shall any single or partial exerdse of any such right or remedy preciude s futher
exercise or the exercise of any other right or remedy. The rights and remedies provided in this
Deed are cumulative and nol exclusive of any rghls or remedies provided by law and may he
walved only in writing and specifically.

Severability

Any provision of this Deed which is prohibited or unenforceable in any jurisdiction shall, as to such
jurisdiction, be insffective to the extent of such prohibition or unenforceability without invalidating

the remaining provisions of this Deed or affecting the validity or enforceability of such provigion in
ary other urisdiction,

Consolidation

The reslrictions on the right of consolidating mortgage securities contained in section 03 of the Act
will not apply 1o this Desd,

Hegality

i, at any time, any provision of this Desd is or becomes llegal, invalid or unenforceable in arsy
respect under any law of any jurisdicion, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law of
any other jurisdiction will in any way be affected or impaired.

Certificates and determinations

A certificate or defermination by the Lander of the amount of the Secured Gbligations outstanding
at any time or of any other amount is, in the absence of manifest error, conclusive evidence for ol
purposes of this Deed as against the Chargor.

Gounterparts

This Desd may be executed in any number of counterparts, and this has the same effect as if the
signatures on the counterparts were on a single copy of this Deed.

Laoverning law

This Dead and any nor-contractual obligations arlsing out of or in connaction with this Deed shall
be governed by English law,

Surisdiction

(g} The courts of England have exclusive jurisdiction to settle any dispute ansing out of arin
connection with this Deed (including a dispute regarding the existence, valldity or

termination of this Deed or any non-contractual obligations anising out of or In connection
with this Deed) {z "Dispute™.

{b} The Lender and the Chargor agres that the courts of Frgland are the most appropriate

ared convenient courts o sellle Dispules and accordingly neither of them will argue to the
condrary.
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fod This Clause 25 is for the benefit of the Lender only. As a resull, the Lender shall not be
prevented from laking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowad by law, the Lender may take concurrent proceadings
in any number of jurisdicions,

EXECUTED as a deed and defiverad by the Chargor and signed on behalf of the Lender on the date stated
gt the beginming of this document,
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Schedule 1

Real Property

Address or Description Frashold/Leasehoid | Tille No.
44 New Bank Road, Blackburmn BB2 8NN Leasehold
87 Longridge Road, Ribbleton, Preston PR2 6RH Leasehold
334 Whalley Range, Biackburn BB1 6Jw Leasshoid

21



Schedule 2

Intellectual Proparty

_ Registration No.

Palent/ Registered DesignfApplication Description Country
Mumber
Tragie Mark Application / Classes Status Country

22




Schedula 3

Motice to Account Bank

To: [Account Bank]

[Date]

Ciear Sirs

Security Agreement dated | o ] {the "Security Agreement™) between [insert name of Chargor)
and Shawbrook Bank Limited {the “"Lendar")

1. This letter constitutes notice to you that under the Security Agreement we have charged by way
of first fixed charge in favour of the Lender all our rights, tile and interest in all sums of money
which may now or in the futurs be held with you for our account in the accounts identified in the
schedule to this notice and to any other accounts from time to time maintained with you by us {the
"Accounts”) together with all interest from time to time earned on such sums and the debls
represented by such sums and interest,

2. With effect from the date of your receipt of this notice:

(a)

subject to paragraph (e} below, all sums from time 1o time standing fo the credit of the
Accounts should be held (o the order of the Lender;

{b} subject to paragraph (e) below, such sums may only be paid or released in accordance
with the writlen instructions of the Lender at any time;
{c} the terms and conditions relfating to the Accounts designated as "Blocked” may not be
amended, varied or waived without the prior written consent of the Lender:
{d) we are not permitted to withdraw any amount from the Accounts designated as "Blocked”
in the schedule to this notice without the prior written consent of the Lander: and
{e) we are permitted to withdraw or transfer amounts from the Accounis designated as "Not
blocked” in the schedule fo this notice until such time as the Lender provides writlen
notification to you that such permission is withdrawn {and the Lender may withdraw or
modify this parmission in its absolute discretion at any time).
3. You are authorised and instructed, without requiring further approval from us:
{8) to pay all monies received by you for the Accounts 1o (and only to) the credit of the
Accounts;
{} to provide the Lender with such information relating to the Accounts as it may from time
to fime request; and
{c} to comply with the terms of any written notice or instructions in any way relating to, or

purporting to relate to, the Security Agreement, the sums standing to the credit of the
Accounts from time to time or the debts represented by them which you receive at any
time from the Lender without any reference to or further authority from us and without
any enquiry by you as to the justification for or validity of such notice or instruction.
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4, These instructions may not be revoked without the prior written consent of the Lender.

5. Flease sign and refurn the enclosed copy of this notice fo the Lender (with a copy o us) to confirm
{by way of undertaking in favour of the Lender) that;

{a) you agree to the terms of this notice and to act in accordance with its provisions:;
{b} you have not received notice of the interest of any third party in the accounts; and
{c} you have not and will not claim, exercise or enforce any security interest, right of set-of,

counterclaim or similar right in respect of the Accounts or the debts represented by them
without the prior written consent of Bw Lender.

8. This notice and any non-contractual obligations arising out of or in relation to this notice shall be
governed by, and interpreted in accordance with, English law.

Yours faithfully

for and on behalf of
[ » ]asChargor

for and on behalf of
SHAWEBRQOK BANK LIMITED as Lender
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Schedule

Account Mumber

Sort Code

Status

[#]

[Blockedinot blocked]
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10n acknovwledgement copy)

To SHAWBROOK BANK LIMITED
{Address]
Copy to: f & ]

We acknowiedge recaipt of the above notice and agree to and confirm the matters set out in it.

for and on behalf of
[Account Bank]

Date:|] o ]
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The Charpor

EXECUTED us & DEED by DRAKES DENTAL CARE LBITED
sciing by a direcdor in the presances of;

..........

Slgnature of director

Signature of wiiness .

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

aaaaa

Oooupation TE%\CHEK

Chargor's sddross for nodioe:
Ermnali: Suken. Shah@emaridentaicans co.uk
Aditress: 12 Cringle Drive, Cheadle, Stockpost, SKE 104

For the sttention of: Suleen Shah
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The Lender

Signed for and on behalf of Shawbrook Bank Limited:

Name:

Position:

iLender's address for notice:

Email: WCSlenalnclices@ishawbrool.co.uk

Address: Lutea House, Warley Hill Business Park, The Drive, Great Warley, Brentwood,
Essex CM13 3BE

For the attention of Christos Christodoulou
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