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MRO1

Particulars of a charge

Description

Please give a short descnption of any land {including bulldings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descriplion

Please see the continuation page of this Form MRO1

Continuation page
Please use a continuabion page ff
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible {or in Scotland) corporeal or mcorporeal property not descnbed
above? Please tick the appropnate box

[ Yes
O No

Floating charge

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

[v] Yes Continue
] No GotoSection 7

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

(1] Yes

Negative Pledge

Do 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

(V] Yes
] No

rornang
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859J of the Companies  Particulars of a charge

Act 2006

n Description

Please give a short description of any land (including bulldings}, ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descnption

Property - none at the date of creation of the appended Charge
Ship - none at the date of creation of the appended Charge
Aircraft - 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

s |

Trustee statement ©

You may tick the box f the company named in Section 11s acting as trustee of

© This statement may be filed after

the property or undertaking which 1s the subject of the charge mﬁggg;'“‘ of the chaige (use
]
ﬂ Signature
| Please sign the form here
Signature Signature

X

X

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 certificate to the address entered
below All details given here will be avatlable on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

| Contxirame Cracie Garnham

‘cu'rpmynm
Latham & Watkins

|

|m 99 Bishopsgate

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 Compantes House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

| Postin  T.ondon

F«mﬂawm
= [=felafx] [o0x[+

| Conby United Kingdom

| X /M 030385-0142

|T°‘W'° 020 7710 1000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

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

{3 You have included a certfied copy of the
instrument with this form

[=}You have entered the date on which the charge
was created

[<¥You have shown the names of persons entifled to
the charge

[(“You have ticked any appropnate boxes in Sections
3,56,748

[\ You have gven a descnption in Section 4, i
appropnate

[4You have signed the form

%'/You have enclosed the correct fee
Please do not send the onginal instrument, it must
be a certfied copy

@ Where to send

You may return thls form to any Companies House
address. However, for expediency, we advise you
to return 1t to the appropriate address below

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

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast1

ﬂ Further information

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

This form 1s 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: 7128317

Charge code: 0712 8317 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th May 2013 and created by DBG TOPCO LIMITED 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 15 made on 30 May 2013

BETWEEN

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

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

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

Creditors (the “Secunty Agent”™)

IT IS AGREED AS FOLLOWS

1.

INTERPRETATION
Definitions
In this Debenture

“Account Notice™ means a notice substantially in the form set out in Part 11l 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 Secunty Agent,

“Blocked Accounts” means the Mandatory Prepayment Accounts (as defined in the SSRCF)
and any other accounts of the relevant Chargor set out in Part 11 of Schedule 6 (Bank
Accounts) as a Blocked Account or that may from time to time be identified (1n writing 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 secunity created or expressed to be created in favour of the Security
Agent by or pursuant to this Debenture,

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

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

“Default Rate” means the rate at which interest 1s payable under Clause 14 3 (Default
Interest) of the SSRCF,

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

* Event of Default” means an Event of Default as defined n the SSRCF,

“Hedgwng Agreements” means the Hedging Agreements as defined i the SSRCF,




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

“Insurance Policies” means all policies of insurance and all proceeds of them either now or
 the future held by, or written 1n favour of, a Chargor or in which 1t 1s otherwise interested,
mncluding but not limited to the policies of nsurance, if any, specified 1n Schedule 7
({nsurance Policies) (or as specified in any relevant Secunty Accession Deed),

“Intellectnal Property” means any matenial patents, trade marks, service marks, designs,
business names, copynights, database nghts, design rights, domain names, moral nghts,
mventions, confidential information, knowhow and other intellectual property rights and
interests (which may now or in the future subsist), whether registered or unregistered and the
benefit of all applications and nights to use such assets which may now or 1n the future subsist,
including but not limited to the intellectual property, 1f any, specified in Schedule 4
(Intellectual Property) and as specified in any relevant Secunity Accession Deed,

“Intercreditor Agreement” means the mtercreditor 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 Secunity Agent,

“Investment” means any stock, share, debenture, loan stock, securities, bonds, certificates of
deposits, options, warrants, interest 1n any investment fund or investment scheme and any
other comparable investment (including all warrants, options and any other rnights to
subscribe for, convert into or otherwise acquire these investments), including but not himited
to the investments, 1f any, specified 1n Schedule 3 (Shares and Investments) and as specified
m 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, nominee or clearance system on its behalf and all Related Rights {including
all rights aganst any such trustee, fiduciary, nominee or clearance system), and {u) to the
extent that the EBITDA (as defined in the SSRCF) of any such subsidhary 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 1temsy),

‘ Operating Accounts” means all current, deposit or other accounts with any bank or
financial institution or other person which are not designated as Blocked Accounts and in
which the relevant Chargor now or in the future has an interest and (1o the extent of 1ts
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 additional account
from time to time whether by way of transfer of momes, redesignation, renumbering, or
otherwise and any sub-account(s) of such accounts, including those set out in Part | of
Schedule 6 (Bank Accounts) of this Debenture and 1n any Secunty 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 time,

‘ Property” means all matenal frechold and leasehold property from time to ime owned by a
Chargor or in which a Chargor 1s otherwise interested and shall include

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

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




©) all money received by or payable to a Chargor 1n respect of such property, and
(d) all buildings, fixtures and fittings from tsme to tume on such property,

including, but not hmited to the property, if any, specified in Schedule 2 (Properties) and as
specified 1n any relevant Security Accession Deed,

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

(a) sells, transfers or otherwise disposes of any of its 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 its receivables on recourse terms,

(c) enters nto 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 1nto any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction 15 entered into primarily as a method
of rmising Financial Indebtedness or of financing the acquisttion of an asset,

“Recerver” means an administrator, a receiver and manager or (if the Security Agent so
spectfies 1n the relevant appointment) receiver in 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, accretions, nights, benefits and advantages of all kinds
accrutng, offered or otherwise derived from or incidental to that Share or Investment {whether
by way of conversion, redemption, bonus, preference, option or otherwise),

“Scots 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 Security Agent with respect
to the shares in the capital of Petrie Tucker and Partners Limited

“Secured Obligations™ means all present and future monies, debts, liabilities and obligations
due at any time 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), including without hmitation any amounts
{such as post-insolvency interest) that would be included in any thereof but for any discharge,
non-pravability, unenforceability or non-allowance of those amounts wn any wnsolvency or
other proceedings, under

(a) the RCF Finance Documents,

(b) the Hedging Agreements,

(c) the Senior Secured Notes Documents,

(d) the Pari Passu Debt Documents,

{(e) the Second Lien Notes Documents,

(f) the Additional Second Lien Debt Documents,

(g) the Credit Facility Documents other than the RCF Finance Documents, and
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(h) any Additional Liabilities in respect of any Secured Debt Documents

“Security” means a morigage, charge, pledge or hien or other secunty interest securing any
obligation of any person or any other agreement or arrangement having a similar effect,

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

“SSRCF” means the senior secured revolving credit facility agreement dated on or about the
date of this Debenture under which certain lenders have made avadable a £100,000,000
revolving credit facility to the Company (as defined therein) and certain of 1ts subsidiaries

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

“Tradmg Receivables” means all book and other debts arising in the ordinary course of
trading

Construction
[n this Debenture, unless a contrary mtention appears, a reference to

(a) an “agreement” includes any legally binding arrangement, concession, contract, deed
or franchise (in 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 rights of every
description,
(d) “including” means including without limitation and “includes” and “included” shall

be construed accordingly,

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

() a ‘ person” ncludes any person, firm, company, corporation, government, state or
agency of a state or any assoctation, frust or partnership (whether or not having
separate legal personality) or any two or more of the foregoing,

(g) 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 shall 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 tntention appears, a reference to




(b)

)

(1) any Secured Creditor, Chargor or any other person is, where relevant, deemed
to be a reference to or to include, as appropriate, that person’s successors m
title, permitted assignees and transferees and in the case of the Security
Agent, any person for the time being appointed as Secunty Agent or Secunty
Agents in accordance with the Secured Debt Documents,

() any Secured Debt Document or other agreement or tnstrument 15 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 obhigations or
addition of new facility or other obligations made available under them or
accession or retirement of the parties to these agreements but excluding any
amendment or novation made contrary to any provision of any Secured Debt
Document,

{m)  any clause or schedule ts a reference to, respectively, a clause of and schedule
to this Debenture and any reference to this Debenture includes s schedules,
and

(1v) a provision of law 15 a reference to that proviston as amended or re-enacted

The index to and the headings in this Debenture are iserted for convenience only and
are to be 1gnored 1n construing 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 1n the Intercreditor Agreement have the same meanings when used 1n
this Debenture

Miscellaneous

(a)

(b)

(c)

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

Notwithstanding any other provision of this Debenture, the obtamming of a moratorium
under section 1A of the Insolvency Act 1986, or anything done with a view to
obtaining such a moratorium (including any prelimmnary 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 disposal of property by any Chargor or a ground for the appointment of a
Recerver

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 aganst the Parties by any other person
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COVENANT TO PAY

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

CHARGING PROVISIONS

Specific Secunty

Each Chargor, as continuing security 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 in which it has an interest save insofar as such assets
are sitwated in or otherwise subject to the laws of Scotland

(a) by way of first legal mortgage ali Property now belonging to or vested n 1t, and

(b) by way of first fixed charge

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

(n) all of 1ts right, title and interest in the Intellectual Property,
(m)  ail of 1ts nght, title and nterest in the Equpment,
(1v) all the Investments, Shares and all corresponding Related Rights,

(v) all Trading Receivables and all rmights and claims against third parties and
against any security in respect of those Trading Receivables,

(v1) all Other Debts and all nghts and claims against third parties against any
security tn respect of those Other Debts,

(vi)  all monies standing to the credit of the Blocked Accounts and all of its rights,
title and interest in relation to those accounts,

(vin) all momes 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 sts rights, title and interest 1n relation to those accounts,

(ix)  all of tts nghts and interest 1n the Hedging Agreements,

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

(x1} its goodwill and uncalled capital, and
(xu) 1f not effecuively assigned by Clause 3 2 (Securtty Assignment), all 1ts nghts,
title and mterest in (and claims wunder) the Insurance Policies and the
Assigned Agreements
Security Assignment
As further contmuing security for the payment of the Secured Obligations, each Chargor

assigns absolutely with full title guarantee to the Secunity Agent all 1ts nights, title and interest
in
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(a)
(b)

the Insurance Policies, and

the Assigned Agreements,

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

Floating Charge

(a)

(b)

<)

As further continuing security for the payment of the Secured Obligations, each
Chargor charges with full title guarantee or, in relation to any assets, undertaking and
rights situated in or otherwise subject to the law of Scotland, with absolute
warrandice, m favour of the Secunty Agent by way of first floating charge all its
present and future assets, undertakings and mghts

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

The floating charge created by Petrie Tucker and Partners Limited under this Clause
3 3 shall, notwithstanding paragraph (a) above, rank in pont of prionty after and
postponed to (1) the floating charge created in favour of the Security Agent under the
Scots taw bond and floating charge executed by Petne Tucker and Partners Limited
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)

{b)

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

‘0] an Acceleration Event has occurred and 1s continuing,

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

(m)  the Security Agent reasonably considers that 1t 1s necessary n order to protect
the priority, value or enforceability of the Security 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

() an Acceleration Event occurs,

() that Chargor creates, or purports to create, Security (except as pernitted by
the SSRCF or not otherwise prohibited by the Notes Finance Documents or
with the prior consent of the Secunty Agent} on or over any asset which s

subject to the floating charge created under this Debenture,

(i)  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 Restricting Charging

(a)

(b)

(c}

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

(u) any Intellectual Property in which a Chargor has an interest under any licence
or other agreement which prohbits erther absolutely or conditionally
(ncluding requiring the consent of any third party or the wawver of any
relevant conditions or prohtbitions) that Chargor from creating any charge
over its interest i that Intellectual Property,

in each case unttl the relevant condition or waiver has been sausfied or obtained

For all leasehold property (where the acquisttion price or book value of each item 1s
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 waiver of
prohibition or condition promptly following the date of this Debenture and to use 1its
reasonable endeavours to obtain such consent as soon as possible and to keep the
Secunty Agent informed of the progress of its negotiations

Immediately upon receipt of the relevant waiver or consent, the formerly excluded
leaschold property or Intellectual Property shall stand charged to the Security Agent
under Clause 3 | (Specific Security)y If required by the Security Agent, at any time
following receipt of that waiver or consent, the relevant Chargor will forthwith
execute a valid fixed charge or legal assignment in such form as the Security Agent
shall reasonably require

FURTHER ASSURANCE

General

(a)

(b)

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

Each Chargor shall promptly (and at uts 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 in this Debenture) as the Security Agent may
reasonably specify (and in such form as the Secunty Agent may reasonably require)

(1) 10 perfect the Secunty created or intended to be created under or evidenced by
this Debenture or for the exercise of any rights, powers and remedies of the
Secunty Agent, any Receiver or the other Secured Creditors provided by or
pursuant to this Debenture or by law,

(1) to confer on the Security Agent, or on the Secured Creditors, Security over
any property and assets of that Chargor located 1n any jurisdiction equivalent
or similar to the Security 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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()  (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
Secunty created under this Debenture

(c) Each Chargor shall take all such action as ts available to it (mcluding making all
filings and registrations) as may be necessary for the purpose of the creation,
perfection, protection or maintenance of any Security 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 permit to subsist any Secunity or Quasi-Security over all or
any part of the Charged Property (other than Security or Quasi-Security ansmg 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 (Ffoating Charge)
on arm’s length terms n the ordinary course of trading) or the right to receive or to be
paid the proceeds arising on the disposal of the same, or agree or attempt to do so, or

(c) 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 Security Agent

REPRESENTATIONS AND WARRANTIES
General

Each Chargor represents and warrants to the Security Agent as set out in 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) identifies all freehold and leasehold property beneficially owned by it
as at the date of this Debenture There are no proceedings, acttons or circumstances relating
to any of that property which materially and adversely affect that property’s value or us
ability to use that property for the purposes for which 1t 1s currently used

Shares

It 1s the legal and beneficial owner of the Shares rdentified against 1ts name 1n Schedule 2
(Properties) which represent the entire 1ssued share capital of the relevant Subsidianes and all
of those Shares are fully paid (save insofar as any such shares have been pledged or assigned
to the Security Agent by way of security)

PROTECTION OF SECURITY
Title Documents

(a) Each Chargor will deposit with the Security Agent (or as 1t shall direct)
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(n

(ur)

(v)

(promptly, and wn 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
Secunty Agent (or as it shall direct) upon thewr release,

(promptly, and 1n any event within five Business Days of the date of this
Debenture) all stocks and share certificates and other documents of utle
relating to the Shares and Investments charged to the Secunty Agent under
Clause 3 1 (Spectfic 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 title and stock transfer forms until the Secured
Obligations have been trevocably and unconditionally discharged n full and
shall be entitled, at any time following the occurrence of an Acceleration
Event to complete, under its power of attorney given in this Debenture, the
stock transfer forms on behalf of the relevant Chargor 1n favour of 1tself or
such other person as 1t shall select,

{promptly, and in 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 Secunity Agent may from time to time require

(b) The Security Agent may retain any document delivered to 1t under this Clause 7 1 or
otherwise until the secunty created under this Debenture 1s 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 redelivered to 1t and the relevant
Chargor shall promptly comply (or procure compliance) with that notice

©) 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 1s released by the Secunity Agent to
a Chargor shall be held on trust by the relevant Chargor for the Security Agent

Receivables and Bank Accounts

{a) Each Chargor shall

(1)

()

(1)

as agent for the Secunty Agent, collect all Trading Receivables and Other
Debts charged to the Secunity Agent under this Debenture, pay the proceeds
into an Operating Account {or, as agreed, into 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 n favour of any person, or purport to do so unless permitted by the
SSRCF or not otherwise prolubited by the Notes Finance Documents or with
the prior consent of the Secunity Agent, and

where an Operating Account or a Blocked Account 1s 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 15 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)

(c)

substantially 1n 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 Secunty Agent shall not be entitled to give any notice referred to in paragraphs
1{a) or 2(b) of the Account Notice, withdrawing is 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 Floating Charge) has ansen

Insurance Policies, Assigned Agreements and Hedging Agreements

(a)

(b)

Each Chargor will

0] promptly following execution of this Debenture and 1n any event within five
Business Days (or in respect of any Insurance Policy, Assigned Agreement or
Hedging Agreement designated as such after the date of execution of this
Debenture, promptly after 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 its nght under the relevant poticy
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 it
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 Secunity Agent an acknowledgement substantially in the form
of that set out 1n the schedule to the relevant Notice within 20 days of dehvery
of the relevant Notice (or, as the case may be, of the entering into of the
relevant policy or agreement),

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

(1}  not make or agree to make any amendments to the Assigned Agreements,
waive any of its rights under such agreements or exercise any right t©
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 Secunty Agent shall not be entitled to give any notice referred to i paragraph 2
of the Counterparty Notice or paragraph 2 of the Insurance Notice, unless and until an
Acceleration Event has occuired

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 Registrar for a restnction to be entered
on the Register of Title in relation to all such real property situated 1n England and
Wales and charged by way of legal mongage under this Debenture (including any
unregistered properties subject to compulsory first registration at the date of this
Debenture) on the prescribed Land Registry form and in the following or substantially
similar terms
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“No disposition of the registered estate by the propnetor of the registered estate 1s to
be registered without a consent signed by the proprietor for the time being of the
charge dated [#] in favour of [#] 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 to be incorporated into this
Debenture} and this secuniiy has been made for secuning those further advances The
relevant Chargor shall apply to the Land Registrar on the prescribed Land Registry
form for a notice to be entered on the Register of Title in relatton to such real property
situated 1in England and Wales and charged by way of legal mortgage under this
Debenture (including any unregistered properues 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 in Clauses 7 4(a) or (b) or if the
Security Agent gives notice to any Chargor that it will make such applications on 1ts
behalf, each Chargor irrevocably consents to the Security Agent makmg such
apphcation on its behalf and shall promptly provide the Secunity Agent with all
information and fees which the Secunity 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 1s registered at the Land Regstry, 1t 1s certified that the security 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 proprietor appoints the Security Agent as its agent to apply for the
particulars of this Debenture and of the Secured Creditors® interest in its existing trade marks
and trade mark applications and any future trade marks or trade mark applications registered
or to be registered 1n the United Kingdom in the name of that Chargor that are charged
pursuant to this Debenture, to 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

Equipment

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

UNDERTAKINGS
General

(a) Each Chargor undertakes to 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 tme 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, mamtam and
renew when necessary or desirable all of the Charged Property
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(<)

Each Chargor will keep all real property and Equipment which forms part of the
Charged Property in good and substantial repairr and, where applicable, in good
working order

Real Property

{a)

{b}

(d)

Each Chargor will notify the Security Agent tf 1t ntends to acquire any Property and
will in any event notify the Security Agent promptly in wnting of the actual
acquisition by i1t of any Property

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

No Chargor will grant any lease, tenancy, contractual licence or right to occupy 1n
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 Security Agent if it recerves any
notice under section 146 of the Law of Property Act 1925 or any proceedings are
commenced agamnst it for the forfeiture of any lease comprised in any Property

Voting and Distribution Rights

(a)

(b)

(€}

Prior to the occurrence of an Acceleration Event

() each Chargor shall be entitled to recetve and retain all dividends, distributions
and other monies paid on or dertved from its Shares and Investments (other
than the shares 1n Petrie Tucker and Partners 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 nights and
powers attaching to its Shares and Investments provided that it shall not
exercise any such voting rights or powers 1n a manner which would prejudice
the interests of the Secured Creditors under this Debenture or adversely affect
the validity, enforceability or existence of the Charged Property or the
Secunity created under this Deed

At any time after the occurrence of an Acceleration Event, all voting 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 Secunty Agent, unless the Secunty Agent
has notified the Chargor in wnting that 1t wishes to gives up this right

If, at any tume, 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 1 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 1ts nominee, or to venfy that the correct amounts are pad or
recerved, or to take any action in connection with the taking up of any (or any offer of
any) stocks, shares, nghts, moneys or other property paid, distnbuted, accruing or
offered at any time by way of interest, dividend, redemption, bonus, nghts,

15
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preference, option, warrant or otherwise on or in respect of or 1n substitutton 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 1n Clause 7 (Protection of Security)
or Clause 8 (Undertakings) and that failure i1s not remedied 1o the satisfaction of the Secunty
Agent within 14 days of the Secunty Agent giving notice to the relevant Chargor or the
relevant Chargor becoming aware of the failure to comply, 1t will allow (and irrevocably
authornises) the Security Agent or any person which the Security Agent nominates to take any
action on behalf of that Chargor which 15 necessary to ensure that those obligations are
comphed with

CONTINUING SECURITY
Continuing Security

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

Other Security

The Secunty constituted by this Debenture 1s to be in addition to and shall neither be merged
m nor 1n any way exclude or prejudice or be affected by any other Security or other nght
which the Security 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 agamnst
each Chargor without first having recourse to any other rights of the Security Agent or any
other Secured Party

ENFORCEMENT OF SECURITY
Enforcement Powers

For the purpose of all rights and powers implied or granted by statute, the Secured
Obhigations 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 admtnstrative recevers by the Law of
Property Act 1925 and the Insolvency Act 1986 (as the case may be) shall apply to the
Security created under this Debenture, unless they are expressly or impliedly excluded If
there 15 ambiguity or conflict between the powers contained 1n those Acts and those contained
in 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
varted or extended by this Debenture, and all or any of the nghts and powers conferred by this
Debenture on a Receiver (whether expressly or impliedly), may be exercised by the Security
Agent without further notice to any Chargor at any time after an Acceleration Event,
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irrespective of whether the Secunty 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 security
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 obliganons of the Chargors hereunder constitute *security financial
collateral arrangement” (in each case as defined n, and for the purposes of, the
Fmancial Collateral Arrangements (No 2) Regulations 2003 (as amended) (the
“Regulations™)), the Security Agent shall have the right to appropnate all ar any part
of such financial collateral 1n or towards discharge of the Secured Obligations and
may exercise that right to appropriate by giving notice to the relevant Chargors at any
tume after an Acceleration Event has occurred

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

Powers of Leasing

The Secunity 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 1t 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 time after notice demanding payment of any
sum which is then due but unpaid in respect of the Secured Obligations has been
given by the Secunty Agent to any Chargor, or if so requested by the relevant
Chargor, the Secunity Agent may by wnting 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

(<) The Secunity Agent shall be entitled to appoint a Receiver save to the extent
prohibited by section 72A Insolvency Act 1986
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Powers of Receiver

Each Recerver appointed under this Debenture shall have (subject to any himitations or
restrictions which the Secunity Agent may incorporate in the deed or instrument appointing 1t)
all the powers conferred from time to time on receivers 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 1n schedule 1 to the Insclvency Act 1986 shall extend to every Recever,
whether or not an administrateve recerver  In addition, notwithstanding any liquidation of the
relevant Chargor, each Receiver shall have power to

(a)

(b}
(c)

(d)

(e)

(M

(1

)

(k}

M

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,

mncur any hability on any terms, whether secured or unsecured, and whether to rank
for payment it priority to this security 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 licences over, or otherwise deal with, all or
any of the Charged Property, without being responsible for loss or damage,

establish subsidiaries to acquire interests in 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 nghts attaching to the Shares or Investments and stocks,
shares and other securiues owned by the relevant Chargor and comprised in the
Charged Property, but only following a wntten notfication from either the Receiver
or the Security Agent to the relevant Chargor stating that the Security Agent shall
exercise all voting nights i respect of the Shares or Investments and stocks, shares
and other securittes owned by the relevant Chargor and comprised in the Charged

Property,

redeem any prior Security on or relating to the Charged Property and settle and pass
the accounts of the person entitled to that prior Security, so that any accounts so
settled and passed shall (subject to any manifest 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,

appomnt 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 15 or claims 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 in
connection therewith) and/or complete any bwldings or structures on any real
property comprised in the Charged Property,

purchase or acquire any land or any nterest in or right 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 time 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 incidental or conducive to any of the matters or
powers m this Clause 12 2, or otherwise incidental or conducive to the preservation,
improvement or reahisation 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

Recerver as Agent

Each Recerver 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 liable on any agreements
or engagements made or entered into by him The Secunty Agent will not be responsible for
any misconduct, negligence or default of a Recerver

Removal of Recerver

The Secunity Agent may by notice remove from time to time any Recerver appointed by 1t
(subject to the provisions of section 45 of the Insolvency Act 1986 in the case of an
admmistrative recewvership and so far as it 1s lawfully able to do so} and, whenever it may
deem appropniate, appoint a new Receiver in the place of any Recerver whose appointment
has terminated, for whatever reason

Remuneration of Receiver

The Secunity Agent may, acting reasonably, from time to time fix the remuneration of any
Receiver appointed by 1t

Several Recelvers

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

APPLICATION OF PROCEEDS
Order of Appheation

All moneys received or recovered by the Secunty Agent or any Receiver pursuant to this
Debenture shall (subject to the claims of any person having prior rights thereto) be apphed in
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 moneys received by wirtue of any insurance
maintained or effected in respect of the Charged Property shall be paid to the Securnity Agent
(or, 1f not paid by the nsurers directly 1o the Security Agent, shall be held on trust for the
Secunty Agent) and shall, at the option of the Secunty Agent, be applied in replacing or
remstating the assets destroyed, damaged or lost {(any deficiency being made good by the
relevant Chargor) or (except m the case of leasehold premises) in reduction of the Secured
Obligations




133

134

135

14.

141

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

Application against Secured Obhgations

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

Suspense Account

Until the Secured Obligations are paid n full, the Secunty Agent or the Receiver (as
applicable) may place and keep (for such time as it shall determine) any money receved,
recovered or realized pursuant to this Debenture or on account of any Chargor’s hability n
respect of the Secured Obligations 1n an interest bearing separate suspense account (to the
credit of either the relevant Chargor or the Security 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 perniod which 1t considers expedient without having any obligation to apply all or
any part of that money mn or towards discharge of the Secured Obhgations

PROTECTION OF SECURITY AGENT AND RECEIVER
No Liabilaty

Neither the Secunity Agent nor any Receiver shall be hable in respect of any of the Charged
Property or for any loss or damage which anses out of the exercise or the attempted or
purported exercise of, or the failure to exercise any of, their respective powers, unless caused
by its or his gross negligence or wilful default under the Secured Debt Documents

Possession of Charged Property

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

Primary hability of Chargor

Each Chargor shall be deemed to be a principal debtor and the sole, onginal and independent
abligor for the Secured Obligations and the Charged Property shall be deemed to be a
principal security for the Secured Obligations The liability of each Chargor under this
Debenture and the charges contained in this Debenture shall not be impared by any
forbearance, neglect, indulgence, abandonment, extension of time, release, surrender or loss
of securities, dealing, variation or arrangement by the Secunity Agent or any other Secured
Party, or by any other act, event or matter whatsoever whereby the liability of the relevant
Chargor {as a surety only) or the charges contained in this Debenture (as secondary or
collateral charges only} would, but for this provision, have been discharged

Waiver of defences

Clause 23 (Guarantee and Indemnity) 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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ansing under those clauses will be deemed to be substituted by the obligations of each
Chargor under this Debenture

Security Agent

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

(b) The Security Agent executes this Debenture as securnity agent and trustee n the
exercise of the powers and authonty conferred and vested in it under the Notes
Indentures (as such term 1s defined in the Intercreditor Agreement) and the
Intercreditor Agreement for and on behalf of the Secured Parties for which it acts It
will exercise 1ts powers and authonity 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, indemnities and benefits conferred on the Secunty
Agent under the Notes Indentures and the Intercreditor Agreement

Delegation

The Security Agent may delegate by power of attorney or in any other manner all or any of
the powers, authorimes and discretions which are for the time being exercisable by 1t 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 ansing 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 law, and may be exercised as often as the relevant person
thinks appropnate The Security Agent, the other Secured Creditors or the Receiver may, 1n
connection with the exercise of their powers, Jjoin or concur with any person in any
transaction, scheme or arrangement whatsoever The respective powers of the Security
Agent, the other Secured Creditors and the Receiver will 1n 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 Secunity Agent, each
Receiver and any person nomnated for the purpose by the Security Agent or any Recerver (in
wniting and signed by an officer of the Security Agent or Receiver) as its attorney (wrth full
power of substitution and delegation) in 1ts name and on its 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) it ought to execute and do under any Secured Debt Document to which 1t 15 a party
(but has not done by way of further assurance or perfection) within five Bustness
Days of being notified of that failure to comply, or

{b) following an Acceleration Event, may be required or deemed proper in the exeraise of
any rights or powers conferred on the Secuntty Agent or any Receiver under this
Debenture cr otherwise for any of the purposes of this Debenture,
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and each Chargoer covenants with the Security Agent and each Receiver to ratify and
confirm all such acts or things made, done or executed by that attorney

PROTECTION FOR THIRD PARTIES
No Obhgation to Enquire

No purchaser from, or other person dealing with, the Security Agent or any Receuver (or their
agents) shall be obliged or concerned to enquire whether

(a) the nght of the Secunty 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
vahdity 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 shail 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 paid to or by the direction of the Security Agent or any Recewver

REINSTATEMENT AND RELEASE
Amounts Avoided

if any amount paid by a Chargor i respect of the Secured Obligations 15 capable of being
avoided or set aside on the liquidation or admtmstration 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 enactment
relating to msolvency and accordingly (but without imiting the other rights of that Secured
Party under this Debenture) that Secured Party shalt be enntled 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 Obligations have been rrevocably paid in full and none of the Security
Agent nor any Secured Party has any actual or contingent hability to advance further monies
to, or mcur habihty on behalf of, any Chargor, the Secunty Agent and each Secured Party
shall, at the request and cost of each Chargor, execute any documents {or procure that its
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 identical securities
which were deposited, lodged, held or transferred and the Chargor will accept securities of the
same class and denomination or such other securities as shal} then represent the Charged
Property being released
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CURRENCY CLAUSES
Conversion

All monies received or held by the Secunty Agent or any Receiver under this Debenture may
be converted 1nto any other currency which the Security Agent considers necessary to cover
the obligations and Liabilities comprised in the Secured Obligations 1n that other currency at
the Security Agent’s spot rate of exchange then prevailing for purchasing that other currency
with the existing currency

No Discharge

No payment to the Securty Agent (whether under any judgment or court order or otherwise)
shall discharge the obligation or habihty of the relevant Chargor i respect of which 1t was
made unless and until the Security Agent has received payment in full in the currency n
which the obligation or liability 1s payable or, if the currency of payment 1s not specified, was
ncurred To the extent that the amount of any such payment shall on actual conversion into
that currency fall short of that obligation or hability expressed in that currency, the Security
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
shortfall

SET-OFF
Set-off rights

(a) The Security Agent may set off any matured obhgation due from a Chargor under the
Secured Debt Documents (to the extent beneficially owned by the Security Agent)
against any matured obligation owed by the Secunty Agent to that Chargor,
regardless of the place of payment, booking branch or currency of either obligation
If the obligations are in different currencies, the Security Agent may convert either
obligation at a market rate of exchange 1n its usual course of business for the purpose
of the set-off

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

Unhquidated Claims

If, at any time after notice demanding payment of any sum which 1s then due but unpaid n
respect of the Secured Obligations has been given by the Secunty Agent to any Chargor, the
relevant obligation or hability 1s unhquidated or unascertained, the Security Agent may set-off
the amount which 1t estmates (in good faith) will be the final amount of that obligation or
liability once 1t becomes higuidated or ascertarned

No Set-ofT

The Chargor will pay all amounts payable under this Deed without any set-off, counterclaim
or deduction whatspever uniess required by law, in which event the Chargor will pay an
additional amount to 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 Secunty Agent or any other Secured Party receives notice of any subsequent Security or

other interest affecting any of the Charged Property (except as permutted 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 1ts books If 1t does not do so then (unless it gives express notice to the
contrary to the relevant Charger), as from the ttme 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 1n reduction of the Secured Obligations

REDEMPTION OF PRIOR CHARGES

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

CHANGES TO PARTIES
Assignment by the Security Agent

The Secunty Agent may at any tume assign or otherwise transfer all or any part of its 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 authonises the Secunity Agent to execute on its 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 1s required to do so by
the terms of the Facilies 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 wrrevocably appoints the Parent as 1its agent for the purpose of executing any
Secunty Accession Deed on its behalf

MISCELLANEOUS

Certificates Conclusive

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

Counterparts

(a) This Debenture may be executed 1n any number of counterparts, and this has the same
effect as if 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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(©) Chargor, notwithstanding that any other person expressed to be a party hereto has not
executed and delivered the same and notwithstanding whether any such person shall
have executed and delivered or shall thereafter execute and deliver a counterpart
hereof

Invalidity of any Provision

If any provision of thus Debenture 15 or becomes nvalid, illegal or unenforceable in any
respect under any law, the validity, legahty and enforceability of the remamning provisions
shall not be affected or imparred 1n any way

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 1nvalidate the provisions of this Debenture as
between the other Parties who do execute this Debenture

GOVERNING LAW AND JURISDICTION

(a) This Debenture and any non-contractual claims arnising out of or in connection with 1t
shall be governed by and construed 1n 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 ansmg out of or 1 connection with this
Debenture, whether contractual or non-contractual (including a dispute regarding the
existence, validity or termination of this Debenture) (a “Dispute™) The Parties agree
that the courts of England are the most appropnate and convement courts to settle
Disputes and accordingly no party will argue to the contrary

(c) The Parties agree that, for the benefit of the Secured Creditors only, nothing i this
Debenture shall himit the nght of the Secured Creditors to bring any legal action
agamst any of the Chargors in 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 REDACTED

PETRIE TUCKER AND PARTNERS LIMITED acting by

Mavt Roy.n as Director |
REDACTED
wWitness et
Name W Twene”
Address

Occupation

sowns  Linklaters LLP
One Silk Street
London
SIGNARR@NG Bl (e pEBENTURE




Notice Details

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

Facsimile +44 20 7894 1600

REDACTED

1A DENTAL PRACTICE LIMITED acting by .p.en

Richord Smith

as Director

Witness
Name
Address

Occupation

Notice Details

REDACIED
W Turaef
—Linklaters LLP
LR IPN L ) one Si'k Stfeet
London

E£C2Y 8HQ

Address Europa 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

_ Kok Robidon  as Director

Witness
Name
Address

Occupation

Notice Details

Address

Facsimile

REDACTED

W TurnnS

Cinkiaters LLP

5‘;\\;'-\3!
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




REDACTED

EXECUTED as a DEED by
ADP HEALTHCARE ACQUISITIONS LIMITED acting by

Mas X by as Director |
Witness REDACTED
Name wW T nes
Address

—— Linklaters Li-p

Occupation Me-s“k—S%Feet
London
Notice Details ECZY BHQ
Address Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG

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

Mark Rabien as Director
W REDACTED

1tness
Name W T rned
Address I 'II'!lilatEl'E I ﬂ P
Occupation en a-Silk Street Clvairer

London

Notice Details ECZY BHQ

Address

Facsmmile

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

+44 207894 1600

SIGNATURE PAGE TO THE DEBENTURE




REDACTED

EXECUTED as a DEED by
ADP HOLDINGS LIMITER acting by
Mavk Reose as Director
REDACTED
Witness
Name W Turan/
Address u anklatem H E rg
Occupation Sohihi/ c ,ne Silk-Streat
London
Notice Details EC2Y 8HOQ
Address Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG
Facsimile +44 20 7894 1600
EXECUTED as a DEED by
ADP NO 1 LIMITED acting by
Mot Bloga as Director
REDACTED
Witness
Name W Turny/
aawess [ inkiaters LLP

Occupation

Notice Details

Address

Facsimile

fa.whv 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




EXECUTED as a DEED by

REDACTED

COMMUNITY DENTAL CENTRES LIMITED acung by

as Director

Mgvk Reosn

REDACTED
Witness
Name W Tune”
Address — L inklaters-LLP-
ocewanon ___Opg-Silk Street- "’
London
Notice Details EczY 8HQ
Address Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG
Facsimile +44 20 7894 1600
REDACTED
EXECUTED as a DEED by RE D ACTED

DBG (UK) LIMITED acting by

“Aul k Kabbj""l

as Director

Witness
Name
Address

Occupation

Notice Details

Address

Facsimile

REDACTED

W Twraw/

—tinklatersLLP-
ﬂ,\-.uhfgna si" Sl I
London
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 R E
DBG ACQUISITIONS LIMITED acting by DACTED
Mav L fobsn as Director
REDACTED
Witness
Name N Tumes
Address ' 'nklﬁtﬂfs LLE
occparon ____Qn@ Silk Street  §ot. e
London
Notice Details ECZY BHQ
Address Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG
Facsimile +44 20 7894 1600
REDACTED
EXECUTED as a DEED by
DBG 1OPCO LIMITED acting by R 107 1 ED
Mark Rubsen as Director
REDACTED
Witness
Name W tumes
Address __Linkisters LLP
Occupation _Qne_s_“k Street fawne

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




ED;‘iE])CEUNTTF.:)La:l:)EIE):f:l\[T)Gbg LIMITED acting by REDACTED

Ricvod Somitio

as Director __ o
Witness REDACTED
Name W T uraer
Address i 'ﬂk'@tets l l E
Occupation __One Silk Street St~
London
Notice Details EC2Y BHQ
Address Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG
Facsimile +44 20 7894 1600
EXECUTED as a DEED by REDACTED
DIVERSE ACQUISITIONS LIMITED acting by
Mok Rivsaa as Director
Witness —REDACTED
Name W T uvnes”
Address i Iﬁk‘ﬁtefs i l EE

Occupation

Notice Details

Address

Facsimle

—_One Silk Streat Sctih”
London
EC2Y 8HQ

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

+44 20 7894 1600

SIGNATURE PAGE TO THE DEBENTURE




EXECUTED as a DEED by
MMVERSE HOLDINGS LIMITED acting by

Mark Robsea

REDACTED

as Director

Witness
Name
Address

Occupation

Notice Details

Address

Facsimile

EXECUTED as a DEED by
FIRST CHOICE DENTAL LIMITED acting by

R iheed A (‘nlnh-,

REDACTED

W Tumes

_ Linklaters LLP
___Ona Silk Streat b
London
EC2Y 8HQ

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

+44 20 7894 1600 |

REDACTED

as Director I

Witness
Name
Address

Occupation

Notice Details

Address

Facsimile

REDACTED

WY wme”

— Linkiaters LLP
__ One Silk Street vt
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

HEALTHCARE BUYING GROUP LIMITED acting by

ML{V i R\»YJ'SW’\

as Director
Witness REDACTED
Name W v
Address ﬂ iﬂkla'e[s LLE
Occupation _Qna_S[[k_Sﬁ:egj_@m s
London
Notice Details EC2Y BHQ
Address Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG
Facsimile +44 20 7894 1600
fglfggg}?sﬁﬁgﬁg lll,ltlleED acung by REDACTED
Mot Rolbnoin as Director _
Witness ——REDACTED
Name
Address | IRkiaters il
Occupation _One_suk_st[ee_t_s_d IR b

Notice Details

Address

Facsimile

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
1DH FINANCE PLC acting by

REDACTED

Musk Koswa as Director
REDACTED
Witness
Name W Tuener
Address _ Linklaters LLP

Occupation

Notice Details

__OnaSilk Street  Soitor
London
EC2Y 8HQ

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

Facsimile +44 20 7894 1600

REDACTED

IDH GROUP LIMITED acting by
Ao Yo s e

as Director

Witness
Name
Address

Occupation

Notice Details

Address

REDACTED

W Twame”

—Lipklaters LLP
—One Sikk Street 3"+™"
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

M U.\/K Kbb,\\,\/l

as Director

Witness
Name
Address

Occupation

Notice Detajls

REDACTED

W Tunes

_ Linkiaters LLP
___OneSitk Street Stk -
London
EC2Y 8HQ

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

Facsimile +44 20 7894 1600

pecmaimesy  REDACTED

KH & GW LIMITED acting by

Bungd Sw i

as Director

Witness
Name
Address

QGccupation

Notice Details

Address

Facsimile

REDACTED

wW Turans/
_Linklaters L1 P
_One Silk Street <~
London
EC2Y 8HQ

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

+44 20 7894 1600

SIGNATURE PAGE TO THE DEBENTURE




EXECUTED as a DEED by RED ACTED

MC DENTISTRY LIMITED acting by

AL Ml Sennin as Director
REDACTED
Witness
Name WTuray
Address I ink'mm I l E
occwprion ___ Qe Silk Streat  Su. hu!
London
Naotice Details ECZY 8HQ
Address Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG

Facsumle +44 20 7894 1600

EXECUTED as a DEED by REDAC TED

NATURAL MANAGEMENT LIMITED acting by

Mari Beobsun as Director -
Witnss REnACTED
Name W Turer
Address _Llﬁklatﬁm__LLL

Occupation

Notice Details

Address

Facsimile

One Slik Street Sl 7
London
EC2Y 8HQ

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

+44 20 7894 1600

SIGNATURE PAGE TO THE DEBENTURE




EXECUTED as a DEED by
ORTHOCENTRES LIMITED acung by

R ld‘!(,v d Sm \.* I

REDACTED

as Director

Witness
Name
Address

Occupation

Notice Details

REDACTED

W Turmes

Linkiaters LLP
_One Silk Street S\ .-
London
EC2Y 8HQ

Address Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG
Facsimile +44 20 7894 1600
EXECUTED as 2 DEED by REDACTED
ORTHOWORLD 2000 LIMITED acting by RLLUACVTED
Mok oy as Director
Witness REDACTED
Name W Tarners
Address Linklaters LLP
ocowacon _O@ Silk Street  Sacn

Notice Details

Address

Facsimule

London
EC2Y 8HQ

Europa House, Europa Tradmg 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

Mav k €lbsen

as Dhrector

Witness
Name
Address

QOccupation

Notice Details

REDACTED

W Turnes

Linkiaters L1 P~
_One Silk Street Sl v
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 RE-REDACTED
PEARL BIDCO LIMITED acting by un\,TED
Mok Bovsen as Director
REDACTED
Witness
Name W Tuwres
Address Linklaters LLP
Occupation One Silk Street ~~ S.i...~-
London
Notice Details EC2Y BHQ

Address

Facsimile

Europa House, Curopa Trading Estate, Stoneclongh Road, Kearsley, Manchester,
M26 1GG

+44 20 7894 1600

SIGNATURE PAGE TO THE DEBENTURE




EXECUTED as a DEED by REDACTED
PEARL TOPCO LIMITED acting by
Mark Fooso as Director
Witness REDACTED
Name W Tu s
Address Uﬂk‘m LLP
oceupsnon_Oni@ Silk Street St b

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 REDACTED
Q DE\NTAL CARE LIMITED acting by
Rivin g S Th as Director __
Witness —REDACTED
Name W Tunar
Address Linkiaters LLP
Occupation Ql e SI'"S Street g (e tor

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
SHADESHIRE LIMITED acting by

Riviced  Smith as Director
Witness REDACTED
Name W Tumer

Address _Linklatera LLP
Occupation Mﬂ@m AV .Y

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

EXECUTED as a DEED by RE
TURNSTONE MIDCO 2 LIMITED acting by

M Foogon as Director
REDACTED
Witness _
Name W Tumes

Address Linklaters Li &
ocaupanon _ON@ Silk Street  Subc ke

London
Notice Details ECZY BHQ
Address Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG
Facsimile +44 207894 1600

SIGNATURE PAGE TO THE DEBENTURE




EXECUTED as a DEED by REDAC TED

TURNSTONE BIDCO 1 LIMITED acting by

Mask Repsn

as Durector

Witness
Name
Address

Occupation

Notice Details

Address

Facsimile

REDACTED

W Tutnef
Linklaters LLP
_One Silk Streef S\t

London
EC2Y 8HQ

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

+44 20 7894 1600

EXECUTED as a DEED by REDACTED

WHITECROSS GROUP LIMITED acting by

Mok Rolbosca as Director
REDACTED
Witness -
Name W Turna’
Address afers |1
Occupation _@n@ Silk Strect Sotici ke
London

Notice Details ECZY BHQ

Address

Facsimile

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

+44 20 7894 1600

SIGNATURE PAGE TO THE DEBENTURE




EXECUTED as a DEED by
WHITECROSS HEALTHCARE LIMITED acting by REDACTED

Mo ooy as Director
REDACTED
Witness
Name W Tumes

Address Linklat91§ LLE
QOccupation ‘Qul\— L:f\/ One Sllk Street

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

EXECUTED as a DEED by REDACTED

WHITECROSS DENTAL CARE LIMITED acting by

Marl Revsen as Director
REDACTED
Witness
Name V\l Twames

Address ___Linklaters LLP
Occupancn M Suhieiber

London
Notice Details ECZY BHQ
Address Europa House, Europa Trading Estate, Stoncclough Road, Kearsley, Manchester,
M26 1GG
Facsimile +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( I ED

M V] & {‘l\.b)o‘v’\ as Director
REDACTED
Witness
Name W Turne
Address Llﬁklaters LLE
QOccupation One S’Ik Sm f vhoihve
London
Notice Details EC2Y BHQ
Address Europa House, Europa Trading Estate, Stoneclough Road, Kearsley, Manchester,
M26 1GG
Facsimile +44 207894 1600

SIGNATURE PAGE TO THE DEBENTURE




THE SECURITY AGENT

EXECUTED as a DEED by
US BANK TRUSTEES LIMITED

cting bv its two duly authonsed attomey
S REDACTED > onsed stomey) aurence Griifith,

By - Authorised Signatory

sy REDACTED Chris Yates
Authorised Signatory

Notice Details

Address Fifth Fioor, 125 Old Broad Street, London, ECZN 1AN

Fax +44 (0) 20 7365 2577

Attention Loan Agency Department

SIGNATURE PAGE TO THE DEBENTURE




SCHEDULE 1

This 1s schedule | referred toin the foregoing debenture between, amongst others, Turnstone Midco 2
Limited and U § Bank Trustees Limited (as Secunty Agent)

THE CHARGORS

Name of Chargor Registered Number Registered Address

Turnstone Midco 2 Limited 07496754 Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

Tutnstone Bidco 1 Limited 07496765 Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 LGG

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

Commumty Dental Centres Limited 00549762 Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

First Choice Dental Limited 05943470 Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

Umted Kingdom
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M26 IGG

KH & GW Limited

06488805

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

ADP Healthcare Acquisitions Limited

06070000

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United 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 1 Limuted

04309934

Europa House Euwropa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

Diverse Acquisitions Limited

05109784

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 Ewropa 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 Limiied

03605059

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

Pearl Bidco Limited

06475333

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

Umited Kingdom

M26 1GG

Pearl Topco Limited

06475300

Eurcpa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

Whitecross Group Limited

03536089

Europa House Europa Trading
Estate

Stonectough 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 Linited

04281011

Europa Heuse Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

Umited Kingdom

M26 1GG

1 A Dental Practice Limited

05397004

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom
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M26 1GG

MC Dentistry Limited

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

United Kingdom

M26 1GG

DBG (UK) Limited

07165429

Wharton Green
Bostock Road
Winsford
Cheshire

CW7 3BD

DH Dental Holdings Limited

06545839

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

Shadeshire Limited

01446739

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 1GG

DBG Acquisitions Limited

07121047

Wharton Green
Bostock Road
Winsford
Cheshire
CW73BD

DBG Topco Limited

07128317

Wharton Green
Bostock Road
Winsford
Cheshire

CW7 3BD

Healthcare Buying Group Limuted

(08460100

Europa House Europa Trading
Estate

Stoneclough Road Kearsley
Manchester

United Kingdom

M26 IGG

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 Title No.
District (or description Leasehold
London
Borough)
[N/A] [N/A] [N/A] [N/A}

Unregistered Land

County and District Address / descniption  Freehold / Leasehold
(or London Borough)

[N/A] [N/A] [N/A]
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Name of Chargor which holds
the shares

ADP Healthcare Acquisitions
Limited

ADP Healthcare Services
Limited

ADP Holdings Limited
ADP Holdings Limited

ADPNo 1 Limted

DBG Acquisitions Limited
DBG Topeo Limited

DH Dental Heldings Limited

Diverse Acquisitions Limited

Diverse Holdimgs Limited

Healthcare Buying Group
Limited

IDH Acquisitions Limited
IDH Acquisitions Limited
IDH Acquisitions Limited
IDH Acquisitions Limited
IDH Acquisitions Limited
IDH Acquisitions Lirmited
IDH Acquisitions Limited
IDH Group Limited

[ntegrated Dental Holdings
Limited

SCHEDULE 3

SHARES AND INVESTMENTS

Shares

Name of company 1ssuing
shares

ADP Holdings Laimited

ADP Healthcare Acquisitions

Limited

ADP No 1| Limnted

Natural Management Limited

ADP Dental Company

Limited
DBG (UK) Limited
DBG Acquisittons Lumited

Q Dental Care Limited

Integrated Dental Holdings

Limited

Diverse Acquisitions Limited

DBG Topco Limited

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

IDH Acquisitions Limited

First Choice Dental Limited

50

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 ordinary 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] Bidco Limuted
Pearl Topco Limuted

Petrie Tucker and Partners
Limited

Shadeshire Limited
Turnstone Bidco 1 Limited

Turnstone Bidco 1 Limited

Turnstone Bidco 1 Limited

Turnstone Midco 2 Limited

Turnstone Midco 2 Limited

Whitecross Group Lumited

Whitecross Healthcare
Limited

Name of Chargor which holds

the investments

[N/A]

Whitecross Group Limited

Commumty Dental Centres
Limated

Orthoworld 2000 Limited
IDH Group Limited
Pearl Bidco Limited

Whitecross Dental Care
Limited

MC Dentistry Limited
Pearl Topco Limited

ADP  Healthcare Services
Limited

Healthcare Buying Group
Limited

IDH Finance plc

Tumstone Bidco | Limited

Whitecross Healthcare

Limned

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 ordinary share

80,906 ordinary shares
175,350,492 ordinary shares
433,940,687 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 orchnary shares

3,500,931 ordnary shares

Number and description of
investments

[N/A]




SCHEDULE 4

INTELLECTUAL PROPERTY

Part 1
Patent and Patent Applications

Name of Terntory Description Patent No. /
Chargor Apphlication No.
[N/A] {N/A] [N/A] [N/A]
Part2

Trade Marks and Trade Mark Applications

Name of Country Filing Date App./Reg. Trade Mark

Chargor No.
ADP United 19/02/2007 2447125 MyGP
Dental Kingdom
Company
Limited
ADP United 29/06/2006 MyDentists
Dental Kingdom
Company
Limited
ADP United 06/12/2002 ADP
Dental Kingdom
Company
Lamuted
Part 3
Registered Designs and Applications for Registered Designs
Name of Terntory Design Patent No. /
Chargor Apphication No
[N/A] [N/A] [N/A] [N/A]
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Date of
Registration/
Appheation

[N/A]

Status

Registered

Registered

Registered

Date of
Registration/
Application

[N/A)




Part 4
Copyright Works and Unregistered Designs

Name of Chargor Description Date of Creation
[N/A] [N/A] [N/A]
Part 5
Other Intellectual Property of the Chargor
[N/A]
Part 6
Intellectual Property Licences
Name of Description of Licensor Date of Licence
Chargor Intellectual
Property
Licences
[N/A] [IN/A] [N/A] [N/A)
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Author

[N/A]

Duration of
Licence

[N/A]




Name of Chargor

1A Dental Practice
Limited

ADP Dental Company
Limited

ADP Dental Company
Limited

ADP Healthcare
Acqusitions Limited

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

Dhiverse Acquisitions
Limited

Diverse Holdings
Limited

First Choice Dental
Limited

IDH Acquisitions
Limaited

IDH Acquisitions
Limited

IDH Acquisitions
Limited

SCHEDULE ¢

BANK ACCOUNTS

Part 1
Operating Accounts

Name and address of
mstitution at which
account s 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
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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

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED




IDH Acquisitions
Limited

IDH Group Limited

IDH Group Limited

Integrated Dental
Holdings Limited

Orthoworld Limited
Orthoworld Limited
Orthoworld Limited
Orthoworld Limited

Orthoworld 2000
Limited

Orthoworld 2000
Limited

Orthoworld 2000
Limited

Orthoworld 2000
Limited

Orthoworld 2000
Limited

Orthoworld 2000
Limited

Orthoworld 2000
Limited

Orthoworld 2000
Limited

Orthoworld 2000
Limited

Orthoworld 2000
Limited

Orthoworld 2000
Limuted

Orthoworld 2000
Limited

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

Barclays 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
Limited

Orthoworld 2000
Limited

Orthoworld 2000
Limited

Pearl Bidco Limited

Pearl Bidco Limited
Pearl Bidco Limited
Petrie Tucker and

Partners Limited

Petre Tucker and
Partners Limited

Petrie Tucker and
Partners Limited

Petrie Tucker and
Partners Limited

Whitecross Dental
Care Limited

Pear! Bidco Limited
MC Dentistry Limited

Turmstone Bidco 1
Limited

Turnstone Midco 2
Limited

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 PLL.C

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

REPACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED
REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

RLDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED

REDACTED




QQ Dental Care
Limited

Q Dental Care
Limited

Shadeshire Limited

Shadeshire Limited

Name of Chargor

[N/A]

Lioyds TSB Bank

Lloyds TSB Bank

Barclays Bank PLC

Barclays Bank PLC

Part 2

REDACTED

REDACTED

REDACTED

REDACTED

Blocked Accounts

Name and address of

mstitution at which
account 1s held

[N/A]
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Account Number

[N/A]

REDACTED

REDACTED

REDACTED

REDACTED

Sort Code

[N/A]




SCHEDULE 7

INSURANCE POLICIES

Name of Chargor Insurer
All Chargors Travellers
Royal and Sun Alliance
QBE
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Policy number
REDACTED
REDACTED
REDACTED

Type of Risk Insured
Commercial combined
Computers

Motor Fleet




To

SCHEDULE 8

FORMS OF NOTICES

Part 1
Form of Counterparty Natice

[insert name and address of counterparty}

Dated [e]

Dear Sirs

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

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

We further notafy you that

i

the Chargor may not agree to amend or terminate the Agreement without the prior wriiten
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 in relation to the Agreement until you receive
written notice to the contrary from the Securnity Agent Thereafter the Chargor will cease to
have any right to deal with you 1n relation to the Agreement and therefore from that time you
should deal only with the Security Agent,

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

after receipt of written notice in accordance with paragraph 2 above, you must pay all monies
to which the Chargor 1s entitled under the Agreement direct to the Secunity Agent (and not to
the Chargor) unless the Security Agent otherwise agrees in writing, 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 to the Security 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 in accordance with s
provisions,

(b) yvou have not received notice that the Chargor has assigned its nghts under the
agreement to a third party or created any other interest (whether by way of security or
otherwise) in the agreement 1n 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 right of set-off, counter-claim or other right relating
to the Agreement
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The provisions of this notice are governed by English law

Yours fairthfully

for and on
[tnsert name of Chargor]

[On acknowledgement copy)

behalf of

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

To [insert name and address of Security Agent]
Copy to [insert name and address of Chargor]
above

for and on

[rmsert name of Counterparty]

Dated

6l

behalf of




Part 2
Form of Insurance Notice

To [insert name and address of insurance company)

Dated [e]

Dear Sirs

Re: |here wdentify the relevant insurance policy(ies)| (the “Policies™)

We notify you
Security Agent]

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

institutions (the “Secured Creditors™) all its right, title and interest 1n the Policies as secunty for
certain obligations owed by the Chargor to the Secured Creditors by way of a debenture dated [#]

We further notify you that

1 the Chargor may not agree to amend or terminate the Policies without the prior written

consent

of the Secunty Agent,

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

night to

deal with you in relation to the Policies and therefore from that time you should deal

only with the Security Agent,

3 you are authorised to disclose information n relation to the Policies to the Secunity Agent on
request, and

4 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 to the Secunty 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 Security Agent otherwise agrees in writing,

you will not cancel or otherwise allow the Policies to lapse without giving the
Security Agent not less than 14 days written notice,

you have not recerved notice that the Chargor has assigned its rights under the
Policies to a third party or created any other interest (whether by way of secunty or
otherwise) in the Policies in 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 right of set-off, counter-claim or other right relating
to the Pohicies

The provisions of this notice are governed by English law

Yours faithfully
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behalf of

We acknowledge receipt of the above notice and confirm the matters set out 1n paragraphs (a) to (f)

for and on

[insert name of Chargor]

[On acknowledgement copy)

To [insert name and address of Security Agent]
Copy to Linsert name and address of Chargor)
above

for and on

[insert name of insurance company]

Dated [e]
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behalf of




Part3
Form of Account Notice

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

Dated [e]

Dear Sirs

Re: The [#] Group of Companies - Security over Bank Accounts

We noufy you that [insert name of Chargor] (the “Chargor”} and certain other companies dentified
m the schedule to this notice (together the “Customers”) charged to {insert name of Security Agent]
(the “Secunty Agent”} for the benefit of itself and certain other banks and financial mstitutions all
their night, title and interest 1n and to the monies from time to time standing to the credit of the
accounts 1dentified 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 [#]

] We wrrevocably authorise and instruct you

(a)

(b)

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

to disclose to the Security Agent any nformation relating to the Customers and the
Charged Accounts which the Secunty Agent may from tume 1o time request you to
provide

2 We also advise you that

{2}

(b)

(c)

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

by counter-sigming this notice the Security Agent confirms that the Customers may
deal freely with and make withdrawals from the Charged Accounts designated as “Not
blocked™ in the schedule below until such time as the Secunty Agent shall notify you
(with a copy to the Chargor) in writing that their permission 1s withdrawn That
permission may be withdrawn or modified by the Security Agent in 1ts absolute
discretion at any time, and

the provisions of this notice may only be revoked or vanied with the prior written
consent of the Security Agent

3 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 recerved notice that any Customer has assigned 1ts rights to the monies

standing to the credit of the Charged Accounts or otherwise granted any secunty or
other interest over those monies 1n favour of any third party,
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(c) you will not exercise any right to combine accounts or any nights of set-off or lien or
any similar nights n relation to the momes standing to the credit of the Charged
Accounts, except for the netting of credit and debut balances pursuant to current
account netting arrangements previously approved in writing by the Security Agent,
and

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

The provisions of this notice are governed by Englhish law

Schedule
Customer Account Number Sort Code Status

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

for and on behalf of
[insert name of Chargor]
as agent for and on behalf of

all of the Customers

Counter-signed by

for and on behalf of
[Insert name of Security Agent]

[On acknowledgement copy]
To [Insert name and address of Security Agent)
Copy to [Insert name of Chargor] (on behalf of all the Customers}

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

for and on behalf of

[Fnsert name of Account Bank)

Dated [e]

66




SCHEDULE 9

FORM OF SECURITY ACCESSION DEED
THIS SECURITY ACCESSION DEED i1s made on [e]
BETWEEN

" |®] Limited, a company mcorporated 1n England and Wales with registered number [®] (the
“New Chargor”), and

2 | ] as security trustee for itself and the other Secured Creditors (the “Security Agent™)
RECITAL

This deed 1s supplemental 10 a debenture dated [e] between, amongst others, the Parent, the Chargors
named therein and the Security Agent, as previously supplemented and amended by earlhier Secunty
Accession Deeds (1if any) (the  Debenture”)

NOW THIS DEED WITNESSES as follows

1 INTERPRETATION

| Definitions
Terms defined in the Debenture shall have the same meaning when used it this deed

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

2 ACCESSION OF NEW CHARGOR

21 Accession

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

22 Covenant to pay

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

23 Specific Secunty
(a) The New Chargor, as continuing secunty for the payment of the Secured Obligations,
charges n favour of the Security Agent with full title guarantee the following assets,

both present and future, from time to time owned by 1t or in which 1t has an interest

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

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

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

(E) all Trading Receivables and all nights and claims agamnst third parties
and against any security 1n respect of those Trading Receivables,

(F) all Other Debts and ali nghts and claims aganst third parties against
any security 1a respect of those Other Debis,

(G) all momies standing to the credit of the Blocked Accounts and all of its
rights, title and interest in relation to those accounts,

(H) all momes 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, tile and interest 1n
relation to those accounts,

m all rnights and interest in the Hedging Agreements,

] the benefit of all consents and agreements held by it 1n connection
with the use of any of its assets,

(K) its goodwill and uncalled capital, and

(L) tf not effectively assigned by Clause 2 4 (Security Assignment), all 1ts
rights and interests n (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 utle guarantee to the Security Agent all 1ts nights, title and interest 1n

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

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

Floating charge

As further security for the payment of the Secured Obligations, the New Chargor charges with
full utie guarantee in favour of the Security Agent (for the benefit of itself and the other
Secured Creditors) by way of first floating charge all its present and fiuture assets,
undertakings and rights
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IMPLIED COVENANTS FOR TITLE

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

It shall be 1mphied n respect of Clause 2 (Accession of New Chargor) that the New Chargor 15
disposing of the Charged Property free from all charges and encumbrances (whether monetary
or not) and from all other nghts exercisable by third parttes (including liabilities imposed and
rights conferred by or under any enaciment)

CONSENT OF EXISTING CHARGORS

The existing Chargors agree to the terms of this deed and agree that 1ts execution will in no
way prejudice or affect the security granted by each of them under (and covenants given by
each of them in) the Debenture

CONSTRUCTION OF DEBENTURE

The Debenture and this deed shall be read together as one instrument on the basis that
references i the Debenture to “this deed” or “this Debenture” will be deemed to include this
deed

GOVERNING LAW

This deed (and any dispute, controversy, proceedings or claims of whatever nature ansing out
of or in any way relating to this deed or its formation) and obligations of the Parties hereto
and any matter, claim or dispute arising out of or in connection with this deed (including any
non-centractual claims arsmg out of or in association with 1t) shall be governed by and
construed 1n 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 [e]
Attention [*]
THE SECURITY AGENT

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

[#]as Authonsed Signatory

Notice Details

Address [#]
Facsimile [*]
Atiention [*]
Emaul [*]
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SCHEDULES TO DEED OF ACCESSION
SCHEDULE 1
PROPERTIES

lo]

SCHEDULE 2
SHARES AND INVESTMENTS
lof
SCHEDULE 3
INTELLECTUAL PROPERTY
(o]

SCHEDULE 4
EQUIPMENT
[o]

SCHEDULE 5
BANK ACCOUNTS
|o]

SCHEDULE ¢

INSURANCE POLICIES
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