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Registration of a Charge

Company Name: 340 LONDON ROAD LTD
Company Number: 08112299

Received for filing in Electronic Format on the: 05/09/2022 XBBXJXQJ

Details of Charge

Date of creation:  31/08/2022
Charge code: 0811 2299 0002
Persons entitted: SANTANDER UK PLC AS SECURITY AGENT
Brief description:  N/A
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ALLAN LEAL

Electronically filed document for Company Number: 08112299 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8112299

Charge code: 0811 2299 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st August 2022 and created by 340 LONDON ROAD LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 5th September 2022 .

Given at Companies House, Cardiff on 8th September 2022

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

Companies House s
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| CERTIFY THAT, SAVE FOR THE MATERIAL
REDACTED PURSUANT TO £.859G OF THE
COMPANIES ACT 2006, THIS 1S A TRUE, COMPLETE
AND CORRECT COPY OF THE ELECTRONICALLY
EXECUTED ORIGINAL INSTRUMENT

DATE: 02 SEPYEXBER 202‘2-/
SIGNED ﬁ/{ i

DLA PIPER UK {LP

DATED 31 August 2022

(1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
~ and -

(2) SANTANDER UK. PLC
as Security Agent

GROUP DEBENTURE
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THIS DEBENTURE is made on 31 August 2022

BETWEEN:

(1) THE COMPANIES LISTED IN SCHEDULE1 TO THIS DEED (the "Original

Chargors"); and

(2) SANTANDER UK PLC (as security trustee for the Secured Parties (ds defined below)) (in

such capacity, the "Security Agent").

IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION

1.1

Definitions
In this Deed:
{a) terms defined in, or construed for the purposes of, the Facilities Agreement (as

defined below) have the same meanings when used in. this Deed (unless the same are
otherwise défined in this Déed); and

{b) atall tiimes the following terinis hiave the following meanings:

"Account Bank" means such bank which is a Finahce Patty or an Affiliate of a Finance
Party and with which any Security Account is maintained fromtime to time;,

"Act" means the Law of Property Act 1925;

" Assigned Assefs" means the Security Assets expressed to be assigned pursuant to clause 4.2
(Security assignments),

"Charged Investments" imeans the Charged Secutities and all present and future Related
Rights accruing fo-all-or-any of the Charged Securities;

"Charged Securities” means all stocks, shares, debentures, bonds, warrants, coupons,
negotiable instruments, certificates of deposit or otheir securities or "iivestinents” (as defined
in pait 11 of schedule II to the Financial Services and Markets Act 2000.as in force at the date
of this Deed) now or in future owned (legaily or beneficially) by a Chargor, hield by 2
nominee, trustee, fiduciary or clearance system on.its behalf or in which such Chargor has an
interest at any time;

"Debentuie Security"” means the Security created or evidenced by or pursuant to this Deed
or any Accession Deed;

"Default Rate™ means the rate of interest determined in accordance with clause 11,3 (Defauit
interest) of the Facilities Agreement;

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

-SBecurity Agent or by a Recéiver;

ENGLAND\FINANCE\SECURITY DOCUMENTS\ENBGU03068 1
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"Facilities Agreement" means the senior revolving facilities agreement dated 1 June 2021
between (1) Thistle Bideo Limited as Borrower, (2) Thistle Holdco Limited, Kingdom
Holding Group Limited, The Real Good Dental Company Limited, Westerwood Smile
Limited and Firth of Forth Clinical Limited as Original Guasantors, (3) Santander UK ple ag
Arranger, (4) Santander UK ple as Orginal Lender, (5)Santander UK plec as Agent and
(6) Santander UK plc as Security Agent as.amended and restated on-or about the date of thig
Debenture pursuant to an amendment and restatement agréement between (1) Thistle Bideo
Limited as Borrower (2) the entities listed in Schedule 1 to it as. Original Guarantors (3) the
entities Histed in Schedule 2 to it as the Subordinated Creditors (4} Santander UK ple as:Agent
and (5} Santander UK ple as Security Agent (as the same may be amended, supplemented,
novated and/or restated from time to time);

YInsurances™ means all policies of insurance which dre at any time held by or writtén in
favour of a Chargor or in which a Chargor from time to time has an inferest (including,
without limitation:

{a) all present and futyre Key-man Policies; and

&) the policies of insuraice (if any) specified in Part 3 of schedule 2.(Details of Security
Assets);

"Party" means:a party to this Deed;

"Planning Acfs" means (a) the Town and Country Planning Act 1990, (b) the Planning
(Listed Buildings -and Conservation Areasy Act 1990, (c) the Planuing (Hazardous
Substances) Act 1990, (d) the Planning (Conséquential Provisions) Act 1990, (¢) the Planiiing
and Compensation Act 1991,.() any regulations made pursuant to. any of the foregoing and
(g) any other legislation of a similar nature;

"Real Property" medns all estates and interests in frechold, leasehold and other immovable
property (wherever situated) now of in future belonging to any Chargor or in which any
Chargor has.an inferest at any time (including the registered and.unregistered land Gf any) in
England and Wales specified in part | of schedule 2 (Details of Security Assets)), together
with:

(a) all buildings and fixtures (including trade fixtures) and fixed plant and machinery at
' any time thereon;
(b all easements, rights and agreements in respect thereof; and

{c). the benefit of all covenants given in respect thereof;

"Receivables" mieans all présent and future book debis and other débts, rentals, rovalties,
fees, VAT and monetary claims dnd all other amounts at any time recoverable or receivable
by, or due-or owing to, any Chargor {(whether actual or contingent and whether arising under
contract of in any other manner whatsoever) together with;

(a) the benefit of all rights, guarantees, Security and remedies relating to any of the
foregoing (including, without limitation, ncgotiablé instruments, indemnities,
reservations of propeity rights, rights of tracing and unpaid vendor's liens and similar
associated rights); and

) all proceeds of any of the foregoing;

CH/CH/30642 1141 T00/UKM/120879327 11 2
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1.2

"Receiver" means a receiver, or receiver and manager or administrative receiver of the whole
or any part of the Security Assets appointed by the Security Agent under this Deed;

"Related Rights” means; in relation to any Charged Security:

{a) all-dividends, distributions and other income paid ot payable on the relevant Charged
Security or on any asset referred to in paragraph (b of this definition; and

{b) all rights, monies or property accruing or offered at any time in relation to such
Charged Security whether by way of redemption, substitutioh, exchange, bonus or
preference, under option rights or otherwise;

"Secured Obligations” means all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or alone or in any other capacity
whatsoever} of each Chargor to the Security Agent and/or the other Secured Parties (or any of
them) under or pursuant to -any Finaice Document (including 2l monies covenanted to be
paid under this Deed);

"Secured Parties' has the meaning given to that‘term in the Facilities Agreement;
"Security Account" has the meaning given to that term in clause 11.5(a)(iii);

"Security Assets" rheans all property and assets fiom time to time mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuarit to this Deed;

"Security Period" means the period beginning on the date of this Deed and ending on the
date on which:

{(a) all the Secured Obligations have been unconditionally and irrevocably paid and
discharged in full; and

{h no -Secured Party has any further commitment, obligation or lability under or
pursuant to.the Finance Documents.

Interpretation
{) Unless a contrary indication appears, in this Deed;
(i) the provisions of clause 1.1 (Definitions and Interpretation) of the Facilities

Agreement apply to this Deed as though they were set out in full in this
Deed, except that references to “fhis dgreement® will be construed as
references fo this Deed; and

(b) Unless a contrary indication appears, any reference in this Deed to:

(1) a "Chargor”, the "Security Agent" or-any other "Secured Party" or any
othér person shall be construed so as to include its suecessors in ftitle,
permitted assigns and permitted transferees and, in the case of the Security
Agent, any person for the time being appointed as Security Agent or Security
Agents in accordance with the Finance Documents;

(ii) this Deed", the "Facilities Agreenient”, any other "Finance Document"
or any other agreement or insttument is a reference fo this Deed, the Facilitics
Apreement, that ofher Finance Document or that other -agreement or

CH/CH/306421/141700/UKNM/120879327.11 3
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1.3

14

21

©

(d)

O]

6]

Trust

instrument as- amended, supplemented, extended, restated, novated andfor
replaced in any manner from time to time (however fundamentally and even
if dny of the saine Incrgases the obligations of any Chargor or provides for
Hurther advances);

(i) "Seewred Obligations"” includes. obligations and liabilitics which would. be
{reated as such but for the liquidation, administration or dissolution of or
similar event affecting any Chargor.

Each undertaking of 4 Chargor {other than a payment obligation) contairied in this
Deed:

(i) must be complied with at all times during the Security Period; and

(ify  ‘is given by such Chargor for the benefit of the Scourity Agerit and each other
Secured Party,

The terms:of the other Finance Documents and of any side letters between any of the
parties. to them in-relation to any Finance Document are incorporated in this Deed to
the extent required to ensure that any disposition of the Real Property contained in

this Deed is a valid disposition in accordance with section 2(1) of the Law of Property

{Miscellaneous Provisions) Act 1989,

If the Security Agent or the Agent reasonably considers that an amount paid by any
Chargor to-a Secured Parly under a Finance Document is capable of being avoided or
otherwise set aside on the liquidation or administration of such Chargor, then that
amount shall not be considered fo have been irrevocably paid for the purposes of this

Peed.

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.

Al Beewrity and dispositions made or created, and all obligations and undertakings contained,
in this Deed to, in favour of or for the benefit of the Security Agent are made, created and
entered into in favour of the Security Agent as trustee for the Secwred Parties from time to
time o the terins of the Facilities Agreement,

Third party rights

A person.who is not a Party has no right under the Contracts (Rights of Third Parties) Act
1999 to enforce or enjoy the benefit of any term of this Deed.

COVENANTTO PAY

Covenant o pay

{a) Each Chargor, as principal obligor and not merely as surety, covenants in favour of
the Security Agent that it will pay and discharge the Secured Obligations fromy time-to
time when they fall due.

by Every payment by a Chargor of a Secured Obligation whith is made to or for the

benefit of a Secwied Party to which that Secured. Obligation is due and payable in

CH/CH/306421/141 T00/UKM/120879327.11 4
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2.2

3.1

32

4.1

accordance with the Finance Document under which such sum is payable fo that
Secured Party shall operate i satisfaction to the samie extent of the covenant
contained in clanse 2.1(d).

Default interest

(&) Any amount which is not paid under this Deed when due shall bear interest (both
before and after judgment and payable on demand) from the due date until the date on
which such amount is unconditionally and irrevocably paid and discharged in full on
a daily basis at the rate and in the manner agreed in the Finance Document undeér
which such amount is payable and, in the absence of such agreement, at the Default
Rate from time to time.

(b) Default interest will accrue from day to day -on a year of 365 days and will be
coinpounded at such intérvals as the Security Agent (acting on the instructions of the
Agent) states are appropriate.

GRANT OF SECURITY

Nature of security

All Security and dispositions created or made by ot pursuant to this Deed are created or made:

{a) in favour of the Security Agent;

(by with full title guarantee in accordance with the Law of Property (Miscellancous
Provisions) Act 1994, and

(c) as continuing security for payment of the Secured Obligations.

Qualifying floating charge

Paragraph 14 of Schedule Bl to tlie Insolvency Act 1986 applies to any floating charge
created by or pursuant to-this Deed (and each such floating charge is.a qualifying floating
charge for the purposes of the Inselvency Act 1986).

FIXED SECURITY

Fixed chiarges

Each Chargor charges-and agrees to charge all of its present and future right, title and interest
in and to the following assets which are at any time owned by it, or in which it from time to
time has an interest:

(a) by -way of first legal mortgage:

) the Real Property (if any) specified in part 1 of schedule 2 (Details of
Sectirity Assets); and

{ii} all other Real Property (if any) at the date of this Deed vested in, ot charged
to, such Chargor (not charged by clause 4.1(a){(i));

CH/CH/3064217E4 1 TOO/UKM/1 20879327, ] 5
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(b)

{c)

(d)

(¢)

&

(2}

(h)

(i)

by way of first fixed charge:

() all other Real Property and all interests in Real Property (not charged by
clause 4.1(a));

(i) all Heences to enter upon or use land and the benefit of all other agreements
relating o land; and

(iii).  the proceeds of sale of all Real Property;

by way of first fixed charge all plant and machinery (not charged by clause 4.1(a) or
4.1{(b)yand the benefit of all contracts, licences and warranties relating to the same;

by way of first fixed charge:

(1) all computers, vehicles, office equipment and other equipment (not charged

by clause4.1(c)); and

(ii) the benefit of all contracts, licences and warranties relating to the same;

by way of first fixed charge, the Charged Securities together with (A) all Related

Rights from time to time accruing to those Charged Securities and (B) all rights
which such Chargor may have at any time against any clearance or settlement system
or-any-custodian in respect of any Charged Investments;

by way of first fixed charge:

(i) the Security Accounts and all monies at any time standing to the credit of the
Security Accounts; and

(ii) all dccounts of such Chargor with any bank, financial institution or other
person at any time not charged by clause 4.1(f)(i) and all. monies at any time
standing to the credit of such accounts,

in each case, together with all interest from time to time accrued or accruing on such
monies, any investment made out of such monies or account and all rights to
repayinent of any of the foregoing;

to- the extent that any Assigned Asset is not effectively assigned under clause 4.2
(Security assignments), by way of first fixed charge such Assigned Asset;

by way of first fixed charge (to the extent not ofherwise charged or assigned in this
Deed):

1 the benefit of all licences, consents, agreemenis and Authorisations held or
used in connection with the business of such Chargor or the use of any of its
assets; and

(i) any lettet of creditissued it favour of such Chargor and all bills of exchange
and other negotiable instruments held by it; and

by way of first fixed charge all of the goodwill and uncalled capital of such Chargor,

CH/CH3064217/14 1 700/UK M/ 1208793271 1 6
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4.2

4.3

4.4

Security assignments

Fach Chargor assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemption) all of its present and future right, title and interest in and fo:

(a) each of the fellowing:
() cach present and future Key-man Policy (if any);

(ii) all Insurances specified in part 3 of schedule 2 (Defuils of Security Assels);
and

(iii)  all other Insurances (not assigned by clause 4.2(a)(i) of 4:2(a)(ii)),
and all claims under the Insurances and all proceeds of the Insurances; and
(b) all other Receivables (not assigned under clause 4.2(a)).

To the extent that any Assigned Asset described in clause 4.2(a) is not assignable, the
assignment which that clause purports to effect shall operate 4s an assignnient of all present
and future rights and claims of such Chargor to any procéeds of such Insurances.

Notice of assignment and/or charge - immediate notice

Promptly and in any event within five Business Days of execution of this Deed (and.as soon
as reasonably practicable and in any event within 10 Business Days of obtaining of any
Insurance after the date of this Deed) each Chargor shiall in respect of each of its Insurances,
deliver.a duly completed notice of assignment to ¢ach other party to. that Insurance, and shall
use its reasonable endeavours to procure that each such party executes and delivers to the
Security Agent an acknowledgement, in each case in the respective forms set out in
schedule 3 (Form of notice to and deknowledgement by insurers).

Assigried Assets
The Security Agent is not obliged to take any steps necessary to preserve any Assigned Asset

or to make any enquiries as to the nature or sufficiency of any payment received by it
pursuant to this Deed.

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of its present
and Tuture:

{(a) assets and undertaking (wherever lTocated) not otherwise effectively charged by way
of fixed morlgage or charge or assigned pursuant to clause4.l (Fixed charges),
clause 4.2 (Securify assigriments) oi any other provision of this Deed; .and

B) (whether or not effectively so charged or assigned) heritable property and all other
property and assets in Scotland. '

CH/CH/306421/141 TOO/UKM/120879327.11 7
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6.1

6.2

6.3

6.4

6.5

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Security Agent may, by written notice to a Chargor, convert the floating charge created

under this Deed into a fixed charge as regards all or any of the assets of such Chargor
specified in the notice if:

{4) an Bvent of Default has occurred and is continuing; or

)] the Security Agent considers any Sécurity Assets to be in danger of being seized or
sold under any form of distress, atfachment, execution or other legal process.or to be
otherwise in jeopardy.

Part Al Moratorium

{a) ‘The floating charge created under this Deed by any Chargor shall not eonvert into a
fixed charpe solely by reason of 4 moratoriwm being obtained under Part Al of the
Insolvency Act 1986 (or anything-done with a view fo obtaining such a moratorium
(including any preliminary decision or investigation)) in respect of such Chargor.

(b} Clause 6.2(a) does not apply to a floating charge created under this Deed which falls
within any of the categories described in section-AS52(4) of the Iissolvency Act 1986.

Auntomatic conversion

The floating charge created under this Deed shall (in addition to the circumstances in which
the samie will occor under general Taw) aufomatically convert int6 a fixed charge:

(a) in relation to any Security Asset whichiis subject to a floating charge ift

(i) such Chargor-creates (or attempts or purports to create} any Security (other
than a Permitted Security or any other Security expressly permitted by any
Finance Document) on or over the relevant Security Asset without the prior
wiitten consent of the Security Agént; or

(i) any third party levies or attempts to levy any distress, execution, attachment
- or other lepal process against any such Security Asset; and

(b over all Security Assets of a Chargor which are subject to a floating charge if an
administrator is appointed in respect of such Chargor or the Security Agent receives
notice of intention to appoint such an administrator (as contemplated by the.
Insolvency Act 1986).

Scottish property

Clause 6.3 (Automatic conversion) will not apply to.any assets situated in Scotland if; and to
the extent that, a Receiver would not be capable of exercising his powers in Scotland pursuant
to section 72 of the Insolveney Act 1986 by reason of such sutomatic conversion.

FPartial conversion

The giving of a notice by the Security Agent pursuant to-clause 6.1 (Conversion by notice) in
relation to any class of assets of any Chargor shall not be construed as a waiver or

CH/CH/306421/141700/UKM/120879327.11 h 8
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74

7.2

73

14

10.1

16.2

abandonment of the rights of the Security Agent to serve similar notices in respect of any
other cldass of assets or of any -other right of the Security Agent and/or the other Secured
Parties.

CONTINUING SECURITY
Continuing security

The Debenture Security is continuing and will extend to the ultimate balance of the Secured
Obligations regardless of any intermediate payment or discharge in whole or in part. This
Deed shall remain in full force and effect as a continiing security for the duration of the
Security Period.

Additional and separate sccurity

This Deed is in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guaraiites or Security which the Security Agent and/or any othet Secured Party may
at any time hold forany Secured Obligation.

Right to enforce

This Deed may be enforced against each or any Chargor without the Security Agent and/or
any other Secured Party first having recourse fo any other right, remedy, guarantee or
Security held by o1 available to it or ary of them.

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, each Chargor
remaing lable to observe and perform all conditions and obligations assumed by it in relation
to the Security Assets, The Security Agent is under no obligation to perform or fulfil any
stich condition or obligation or to make any payment in respect of any such condition or
obligdtion.

ACCOUNTS

No monics at any time standing to the credit of any account (of any type and however
designated) of any Chargor with the Security Agent and/or any other Secured Party (or any of
them) or in which any Chargor has ai interest (and no rights and benefits relating thereto)
shall be capable of being assigned to any person other than a Secured Party without the prior
written consent of the Security Agent.

REPRESENTATIONS
Gerieral

Each Chargor makes the representations and warranties set oul in thig clause 10 to. the
Security Agent and to each other Secured Party.

Ownership of Security Assets

Each Chargor is the sole legal and beneficial owner of all the Security Assets identified in
schedule 2 (Details of Security Assets) except in respect of those Charged Securities (if any)
which are stated to be held by a nominee for a Chargor, in which case such Chaigor is the
beneficial owner only of such Charged Securities.
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10.3

i1,

111

112

Time when representations made

(a)

(b)

All the representations and warranties in this clause 10 are made by each Original
Chargor on the date of this Deed:

(i) on the date of each Utilisation Request and each Utilisation Date;,

(it} on the first day.of each Interest Period; and

{(iit).  (in the case of a company thit accedes to the terms of this Deed pursuant to

afi Accession Deed) on the day on which it becomes a Chaigor.

Each representation or warranty deemed to be made after the date-of this Deed shall

be deemed to be made by reference to the facts and circumstances existing at the date.

the representation or warranty is deemed to be made.

UNDERTAKINGS BY THE CHARGORS

Negative pledgé and Disposals

No Chargor shall do or agree to do any of the following without the prior written consent of

(®

the Security Agent:

(@)

cieate or permit to subsist any Security or Quasi-Security on any Security Asset other
than as created by this Deed and except for a Permitted Security as permitted by the
Facilities Agreement; or

sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not and whether voluntarily or
involuntarily) the whole or any part of its interest in any Security Asset except for a
Permitted Disposal as permitted by the Facilities Agreement.

Security Assets generally

Each Chargor shall:

(a)

)
©)

notify the Security Agent within 21 days of receipt of every notice, order, application,
requiretnent or proposal given or made in relation to, the Seécurity Assets by any
competent anthority, and (if required by the Security Agent):

{i) mmediately provide it with a copy of the same;-and

(i)  either (A) comply with such notice, order, application, requirement or
proposal or (B) miake sich objections fo the sanie as the Security Agent may
require or approve;

pay all rates, rents, and other outgoings owed by it in respect of the Security Assets;

comply with:

{1 all obligations. in relation to the Security Assets under any presént or futine

regulation or requirement of any competent authority or any. Authorisation;
and
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113

114

@

()

Q)

(i) all covenants and obligations affecting any Security Asset (or its manner of
usel;

not, except-with the prior writtén consent of the Seewrity Agent (such consent not to
be unreasonably withheld or-delayed), enler into any onerous or restrictive obligafion
affecting any Security Assets (except as expressly permitted under the Facilities
Apgpreement);

provide the Security Agent with all information which it may reasonably request in
relation to the Security Assets; aid

not do, cause or permit to be done anything which may in any way depreciate,
Jjeopardise or otherwise prejudice the value or marketability of any Security Asset-(or
make any omission which has such an effect).

Depaosit of documents and notices

Each Chargor shall:

(a)

®)

unless the Security Agent otherwise confirms in writing (and without prejudice to
clause 11.9(a)), deposit with the Security Agent:

(i) all deeds and docunients of title relating to the Security Assets; and

(i) all local land charges, land charges and the Land Registry search certificates
and similat documents received by or ot belialf of the Chargor,

(each of which the Secwity Agent may hold throughout the Security Period);-and

immediately on request by the Security Agent, affix to any plant, machinery, fixtures,
fitfings, computers, vehicles, office equipment, other equipment and other asset for
the time being owned by it (in a prominent position a durable notice of this Deed (in
any form required by the Security Agent (acting reasonably).

Insurance and Key-man Policies

(a)

(b)

Each Chargor shall at all times comply with its obligations as to insurance contained
in the Facilities Agpreeinent (and in particular, clause 23.22 of the Facilities
Agreement),

I at any time any Chargor defaults in:

(i) effecting or keeping up the insurances (A) required under the Facilities
Agrecment; or

(ii) producitig any insurance. policy or receipt to the Security Agent within 14
days of demand, '

the Security Agent may (without prejudice fo its rights under clause 12 (Power fo
remedy)) take out or renew such policies of insurance in any sum which the Security
Agent may reasonably think expedicnt. All monies which are expended by the
Security Agent in doing so shall be deemed to be properly paid by the Security Agent
and shall be reimbursed by such Chargor on demand.
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(c)

(d)

Bach Chargor shall notify the Security Agent if any claim arises or may be made
under the Insurances with a value in excess of £100,000.00,

In relation to the proceeds of Insurances:

)

the: Security Agent shall be loss payee under-and have the sole right to setile
or sue for any such claim (but, except in relation to Key-man Policies, before.

a Default shall do so as agent for the relevant Chargor) and to give any

dtscharge for insurance monies where the rélevant claim involves an amount
in excess of £100,060.00; and

all claims and .monies received or receivable under any Insurances shall

(subject to the rights or claims of any lessor or landlord of any part of the
Security Assets) be applied in relation to Instrarices other than Key-man.
Policies m accordance with the Facilities Agrecment.

11.5  Dealings with and realisation of Reccivables and operation of Security Accounts

(a)

(b)

Each Chargor shall:

@

(D

(i)

(iv)

without prejudice to clause 11.1 (Negative pledge and Dfsposals) (but in
addition to the restrictions in that clause), not, without the prior written
congsent of the Sceurity Agent, sell, agsign, charge, factor-or discount or in
any other manner deal with any Receivable;

following the occurrence of an Event of Default which is continuing, collect

all Receivables promptly in the ordinary course of trading as agent for the

Security Agent; and

promptly upon receipt pay all monies which it receives in respect of the

Receivables into:

(A)  the account specified in part3 of schedule 2. (Derails of Security
Assels) as a Secuiily Account;

®» such specially designated account(s) with the Security Agent as the
Security. Agent may from time to ime direct; or

(€)  such other account(s) with such other bank as the Security Agent
nay from timie o time direct,

(each such account(s) together with all additions to or renewals or
replacements thereof (in whatever currency) being a "Security Account);
and

following the occurtence of an BEvent of Defanlt which is continuing, pending
such paymient, hold all monies so received upon trust for the Security Agent,

Following the occurrence of an Event of Default which is continuing, each Chargor
shall deal with the Receivables (both collected and uncollected) and the Security
Accounts in accordance with any directions given in writing from time to time by the
Security Agent and, in default of and subject to such directions, in accordance with
this Deed.
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11.6

11.7

1.8

11.9

(©)

Each Chargor shall deliver to the Security Agent such information as to the amount
and nature of its Receivables as the Security Agent may from time to time reasonably
require (faking into account the réquircments of the Finance Documents).

Operation of Security Accounts

(a)

(b)

No Chargor shall, whilst an Event of Default is continuing, withdraw, attempt or be
entitled to withdraw {or direct any transfer of) all or any part of the monies in any
Security Accout without the prior written consent of the Security Agent and the
Securify Agent shall be eititled (in_its absolute discretion) to refuse to permit any
such withdrawal or transfer.

If the right of a Chargor to withdraw the proceeds of any Receivables standing to the
credit of a Security Account results in the charge over that Security Account being
characterised as a floating charge, that will not affect the nature of any other fixed
security created by any Cliargor under this Deed on all its outstanding Receivables.

Account Bank

The initial Account Bank is Santander UK Plc unless the Security Agent specifies.otherwise.

Change of Account Bank

(a)

®)

(e)

(@)

The Account Bank may only be changed to another batk or financial institution with
the consent of the Secutity Agent.

A change only becomes effective when the proposed new Account Bank agrees with
the Security Agent and the relevant Chargors {in a manner satistactory to the Security
Agent) to fulfil the role of the Account Bank under this Deed.

If there is-a change of Account Bank, the net amount (if any) standing to the credit of
the relevant Security Accounts maintained with the old Account Bank will be
transferred to the corresponding Security Accounts maintained with the new Account
Bank immediately upon the appointment taking effect. By this Deed each Chargor
irigvocably gives all authorisations and instructions necessary for any such transfer to
be niade,

Bach Chargor shall take any action which the Security Agent requires to facilitate a
change of Account Bank and any transfer of credit balances (including the execution
of bank mandate forms) and irrevocably appoints the Security Agent as its attorney to
take any-such action if that Chargor should fail to do so.

Charged Investments - protection of Security

(a)

‘Each Chargor shall, immediately upon execution of this Deed or (if later), as soon as
is practicable after its acquisition of any Charged Securities in certificated form by
way of security for the Secured Obligations:

{1 deposit with the Security Agent (or as the Security Agent may direct), all
certificates and other documents of title or evidence of ownership to the
Charged Securities and their Related Rights; and
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(i1} execute and deliver to the Sccurity Agent:

(A)  instruments of transfer in respect of the Charged Sccurities {(executed
in blank and left undated), and/or

(B) stich other docuniieits as: the Security Agent shall require to enable it
' {or its nomineges) to be registered as the owner of .or otherwise to
acquire a fegal title to the Charged Securities and their Related Rights

(or to pass legal title to any purchaser).

(b)  Each Chargorshall:

{1 promptly:give notice to any custodian of any agreement with such Chargor in
respect of any Charged Investment in:a form the Security Agent may require;
and

i) uge its best endeavours to ensure that the custodian acknowledges that notice

in a form the Security Agent may require.

{©) Fach Chargor shall promptly pay all calls or other payments which may become due.
in respect of its Charged Investments.

(&) No Chargor shall nominate another person to enjoy or exercise all or any of its
specified rights of the Chargor in velation to its Charged Investments, as contemplated
by section 145 of the Companies Act 2006 or otherwise.

{e) Without limiting its obligations under clause 11.2(e), each Chargor shall comply with
all requests for information within its knowledge relating to the Charged Investments
whiich are miade under section 793 of the Companies Act 2006 and, if it fails'to do so,
the Security Agent may provide such information as it may have on behalf of such
Chargor.

11.10 Rights in respect of Cliarged Investments

(a) Until an Event of Default occurs which is continuing, each Chargor shall be entitled
1o

1) receive and retain all dividends, distributions and other monies paid on or
derived fromrits Charged Securities; and

()  -exercise all voting and other rights and powers -attaching to its Charged
Securities, provided that it must not do so in a manner which

(A)  has the effect of changing the terms of such Charged Securities {or
any class of them) or of any Related Rights unless permitted by the
Finance Documents; or

{B) which is prejudicial to the interests of the Security Agent and/or the
other Seeured Parties.

(b} At any time following the occurence of an Bvent of Default which is continuing, the-
Security Agent may complete the instrument(s) of transfer for all or any Charged
Securities on behalf of any Chargor in favour of itself ot such other person 4k it may-
select.
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12.

12.1

12,2

12.3

13.

131

132

{c) At any time when any Charged Security is registered in the name of the Security
Agent or its nominee, the Security Agent shall be under no duty to:

6] ensire that any dividends, distiibutions or other monies payable in respect of
such Charged Security are duly and promptly paid or received by it or its
nominee;

(iiy verify that the correct amounts are paid or received; or

(iiiy  take any action in connection with the taking up of any (or any offer of any)
Related Rights inrespect of or in substifution for, any such Charged Security,

POWER TO REMEDY
Power to remedy

If at any time a. Chargor does not comply with any of its obligations under this Deed, the
Security Agent (without prejudice to any other rights arising as a consequence of such non-
compliance) shall be entitled (but not bound) to rectify that default, provided the Security
Agent has provided such Chaigor with notice that it lias not complied with its obligations
under this Deed .and allowed such Chargor 14 days to rectify the defauit. The relevant
Chargor irrevocably authorises the Security Agent and its employees and agents by way of
security to do all such things (including entering the property of such Chargor) which are
necessary to rectify that default,

Mortgagee in possession

The exercise of the powers of the Security Agent under this clause 12 shall not render it or
any other Secured Party liable as a mortgagee in possession.

Monies expended

The relevant Chargor shall pay to the Security Agent on demand any monies which are
reasonably and properly expended by the-Security Agent in exercising ity powers under this
clause 12, together with interest at the Default Rate from the date on which those monies were
expended by the Seeurity Agent (both before and after judgment) and otherwise in accordance
with clause 2.2 (Default interest).

WHEN SECURITY BECOMES ENFORCEABLE

‘When enforceable

This Debenture Security shall become immediately enforceable upon the occurrence of an
Event of Default which is continuing.

Statutory powers
The power of sale and other powers conferred by section 101 of the Act (as amended or

extended by this Deed) shall be immediately exercisable upon and at any time after the
oceurrence of any Event of Default and for so long as such Event of Default is continuing.
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133

i4.

14.1

14.2

143

Enforcement

After this Debenture Security has he;:()rne enforceable, the Security Agent may in its absolute
discretion enforce all or any part of the Debenture Security in such manner as it sees fit.

ENFORCEMENT OF SECURITY
General

For the purposes of all rights and powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed.. Sections 93 and 103 of the
Act shall not apply to the Debenture Security.

Powers of leasing

The statutory powers of leasing conferred on the Security Agent are extended so as to
authorise the Security Agent to lease, make agreemients for leascs, accept suirenders of leases
and grant options as the Security Agent may think fit and without the need to comply with
section 99 or 100 of the Act,

Powers of Security Agent

(a) At any time after the Debenture Security becomes enforceable (or if so requested by
any Chargor by written notice at any time), the Security Agent may without further
notice (unless requiied by law):

(i) appoint any person {or persons} to be a receiver, receiver and manager or
administrative receiver of all or any part of the Security Assets and/or of the.
ingome of the Security Assets; and/or

(ii) appoint ot apply for the appointment of any person who is appropriately
-qualified as administrator of a Chargor; and/or

(iif)  exercise ail or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or alt or-any of the powers which are
conferied by this Deed on a Receiver, in each case without first appointing a
Receiver or notwithstanding the appointment of any Receiver; and/or

{iv)  exercise (in. the name of any Chargor and without -any further consent or
authority of such Chargor) any voting rights and any powers or rights which
may be-exercised by any person(s) in whose name any Charged Investment is
registered or who is the holder of any of them.

{b) The Security Agent is not entitled to appoint a Receiver. in respect of any Security
Assets of any Chargor which are subject to a charge which (as created) was a floating
charge solely by reason of a moratorium being obtained under the Part Al of the
Insolvericy Act 1986 (or anything done with a view to obfaining such a moiatoriiim,
including any preliminary decision or investigation) in respect .of .such Chargor,
unless the floating charge falls within any of the categories described in section
AS52(4) of the Insolvency Act 1986.
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144

14.5

14.6

14.7

Redemption of prior-mortgages

At any time after the Debenture Security has become enforceabls, the Security Agent may:

(a)
®
©

redeem any prict Security apainst any Seeurity Asset; and/or
procure the transfet of that Security to itself; and/or

settle and pass the accounts of the holder of any prior Security-and any accounts so
settled and passed shall be conclusive and binding on each Chargor.

All principal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Security Agent within five
Business Days of demand,

Privileges

(a)

(b)

(©)

Each Receiver and the Security Agent is-entitled to all the rights, powers, privileges
and immunities conferred by the Act on mortgagees and receivers when such
receivers have been duly appointed under the At except that section 103 of the Act
does notapply.

To the extent that the. Security Assets constitute "financial collateral” and this Deed
and the obligations of the Chargors under this Deed constitute a "security. financial
collateral arrangement” (in eacl case for the purpose of and as defined in the
Financial Collateral Arrangements. (No. 2) Regulations 2003 (SI 2003 No. 3226))

each Receiver and the Secwrity Agent shall have the right after this Debenture

Security has become enforceable o appropriate all or any partof that financial
collateral in or towards the satisfaction of the Secured Obligations.

For the pirpose of clause 14.5(b), the value of the financial collateral appropriated
shall be such amount as the Receiver ot Security Agent reasonably determines having
taken. into -account advice obtained by it from an independent investment or
accountancy firm of national standing selected by it.

No liability

(@)

(b)

Neithier the Security Agent, any other Secured Party nor any Receiver shall be liable
(A) in-respect of all or any part of the Security Assets or (B) for any loss or damage
which arises out of the exercise or the attempted or purported exercise of, or the
failure to exercise any of, its or his respective powers (unless such loss or damage is
caused by its or his gross negligence or wilful misconduct),

Without prejudice to the generality of clanse 14.6(a), neither the Security Agent, any

other Secured Party nor any Receiver shall be liable, by reason -of entering into

possession of a Security Asset, to account as mortgagee in possession or for any loss

on realisation or for any defanlt or omission for which a mortgagee in possession

might be liable.

Proteetion of third parties

No person (including. a purchaser) dealing with the Security Agent or any Recciver or
Delegate will be concerned to enquire:
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15,

151

15.2

15.3

154

155

16,

16.1

(a) whether the Secured Obligations have become payable;

(b} whether any power which the Security Agent or the Receiver is purporting to exercise
hias become exercisable;

{c) whetherany money remains due under any Finance Docuiment; or

(d) how any money paid to the Security Agent or to the Receiver is tobe applied.
RECEIVER

Removal and replacement

The Security Ageit may from time to time remove any Receiver appointed by it (subject, in

the case of an administrative receivership, to section45 of the Insolvency Act 1986) and,

whenever it may deem appropriate, may appoint a new Receiver in the place of any Receiver
whose appointment has terminated;

Multiple Receivers

If at any time there is'more than one Receiver of all or any part of the Security Assets and/or
the income of the Security Assets, each Receiver shall have power to act individually (unless
otherwise stated in the appointmenit document).

Renriinerafion

Any Receiver shall be entitied to remuneration for his services at a rate to be fixed by
agreement between him and-the Security Agent (or, failing such agreement, to be fixed by the
Security Agent).

Payment by Receiver

Only monies actually paid by a Receiver to the Security Agent in relation to the Secured
Obligations shall be capable of being applied by the Security Agent in discharge of the
SBecured Obligations,

Agent of Chargors

Any Receiver shall be the agent of the Chargor in respect of which it is appointed. Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of his remuneration. No Secured
Party shall incur any liability {either to such Chargor or to any other person) by reason of the
appointment of a Receiver or for any othér reason.

POWERS OF RECEIVER

General pewers

Any Receiver shall have:

(a).  all the powers which are conferred on the Security Agent by clause 14.3 (Powers of
Security Agenty;
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(b)

(©

(d)

all the powers which are conferred by the Act on mortgagees in possession and

Teceivers appointed under the Act;

(whether or not he is an administrative receiver) all the powers which are listed in
schedule 1 ofthe Inzolvency Act 1986; and '

all powers which are conferred by any other law. conferring power on receivers.

16.2  Additional powers.

In addition to the powers referred to in clause 16.1 (General powers), a Receiver shall have
the following powers:

(a)

(&)
©

@

(e)

(0

(g)

to take possession of, collect and get in all or any part of the Security Assets and/or
income in respect of which he was-appointed;

to manage the Sceurity Assets and the business of any Chargor as he thinks {it;

tg redeem any Security and to borfow ot raise any money and secure the payment of
any moniey in priotity to the Secured Obligations for the purpose of the exercise of his
powers-and/or defraying any costs or liabilities incurred by him iti such exercise;

to sell ‘or concur in selling, leasing or otherwise disposing of all or any partof the
Security Assets in respect of which he-was appointed without the need to observe the
restiictions imposed by section 103:of the Act and without limitation:

(i} fixtures mdy be severed and sold separately from the Real Property
containing them, without the consent of any Chargor;

(ii) the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the
amount of siich ¢onsideration may be dependent upon profit or turnover or be
détermined by a third party); and

(iify  any such consideration may be payable in a lump sum or by instalments
spread.over such period as he thinks fit;

to alter, improve, develop, complete, construct, modify, refurbish or repair any
building or land and to complete or undertake or concur in the cotnpletion or
undertaking (with or without modification) of any project in which any Chargor was.
concerned or interested before his appointment (being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or
répair of any building or land);

to carty out any sale, lease or other disposal of all or any part of the Security Assets
by conveyirig, transferring, assigning or leasing the same in the name of the relevant
Chargor and, for that purposc, to enter into covenants and other contractual
obligations in the name of, and so as to bind, such Chargor;

to take any such proceedings (i the name of any of the relevant Chargors or
otherwise) as lie shall think fit in respect of the Security Assets and/or inconie in
respect of which he was appointed (including proceedings for. recovery of rent or
other monies in arrears at the date of his appointment);
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17.

171

17.2

{1)] to enter nfo or make-any such agreement, arrangement or compromise as he shall
think fit;.
{i). to insure, and to renew any insurances i respect of, the Security Assets as he shall

think fit (or as the Security Agent shall divect);

o to appoint and employ such -managers, aofficers and workmen and engage such
professional advisers as he shall think fit (ncluding, without prejudice to the
generality of the foregoing power, to employ his partuers-and firm);

(k) to form one or more Subsidiaries of any Chargor, and to transfer to any such
Subsidiary all or any part of the Security Assets;

§3] to-operate any rent review. clanse in respect of any Real Property in respect of which
lie-was appointed (or any part thereof) and to apply for any new or extended lease;
and

{11 to:

(i) give valid receipts for all monies and to-do all such other things as may seem

to him to be incidental or conducive to any other power vested v hiin or
necessary for the realisation of any Security Asset;

(i) -gxercise in relation to each Sceurity Assef all such powers and riglits as he
would be capable of exercising if he were the absolute beneficial owner of
the Sccurity ‘Assets; and

(iii)  usethe name of any Chargor for any of the above purposes.

APPLICATION OF PROCEEDS APPLICATION

All monies received by the Security. Agent or any Recciver after the Debenture Security has
become enforceable shall (subject to the rights and claims of any person having a security

ranking in prictity to the Debenture Se'curi_sy} be applied in accordaiice with the Facilities

Agreement,
Contingencies

If the Debenture Security is enforced at a time when no amounts are due under the Finance

Docurnients (but at a time when amounts may become so due), the Seciirity Agent or a

Receiver may pay the proceeds of any recoveries effected by it into 4 blocked suspense.
account (bearing interest at such rate (if any) as the Security Agent may determine.

Appropriation and suspense account

{a) Subject to clause 17 (dpplication), the Security Agent shall apply all payments.
received in respect'of the Secured Obligations in reéduction-of any part of the Secured
Obligations in any order or manner which it may determine.

() Any such appropriation shall override any appropriation by any Chargor,

{c) All monies received, recovered or realised by the Security Agent under or in

connection with this Deed may at the discretion of the Security Agent be credited toa
separaté interést-bearing suspense account for so long as the Security Agent
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18,

18.1

18.2

16,

determines (with interest aceruing thereon at such rate (if any) as the Security Agent
may deteiinine) without the Security Agent having any obligation to apply such
monies and interest or any part of it in or towards the discharge of any of the Secured
Obligations unless such monies would clear all Secured Obligations i full.

SET-OFF
Set-off rights

{a) The Security Agent and each other Secured Party may (but shall not be obliged to) set
off any obligation which is due and payable by any Chargor and unpaid (whether
under the Finance Documents or which has been assigned to the Security Agent or
such other Secured Party by .any Chargor) against any obligation (whether or not
matured) owed by the Security Agent or such other Secured Party to.such Chargor,
regardless of the place of payiment, booking branch or curréncy of either obligation,

(b} At any time after the Debenture Security has become enforceable (and inaddition to
its rights under clause 18.1(a)), the Security Agent and cach other Secured Party may
{(but shall not be obliged t0) set-off any contingeni lability owed by a Chargor under
any Finance Diocuwiment dgainst any obligation {(whether or not matured) owed by the
Security Agent or stich other Secured Party to such Chargor, regardless of the place
of payment, booking branch or currency of either obligation.

(¢} H the obligations are in different currencies, the Security Agent or such other Secured
Party may convert cither obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off.

()] If either obligation is untiguidated or unascertained, the Security Agent or such other
Secured Party may set off in an-amount estimated by it in good faith to be the amount
of that obligation.

Time deposits

Without prejudice to clause 18.1 (Ser~off), if any time deposit matures on any account which
any Chargor hds with the Security Agent ot any othér Secured Party at a time within the
Security Period when:

{(a) this Debenture Security has beecome enforceable; and
()] no Secured Oblipation is due.and payable,

such timé deposit shall automatically be reriewed for such further maturity as the Security
Agent or such other Secured Party i its absolnte discretion considers appropriate unless the
Security Agent or such other Secured Party otherwise agrees in writing.

DELEGATION

Each of the Security Agent and any Receiver may delegate, by power of attorney (orin any
other mannier) to any person, any right, power or discretion exercisable by them under this
Deed upon any terms (including power 1o sub-delegate) which it may think fit. Neither the
Security Agent nor any Receiver shall be in any way liable or responsible to any Chargor for
any loss or liability arising from any act, default; omission or misconduct on the part of any
Delepate.
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20.

201

20.2

26.3

FURTHER ASSURANCES
Further action

Each Chargor-shall, at its own expense, immediately do all acts and execute all documents as
the Security Agent or-a Receiver may reasonably specify (and in such form as the Security
Agent or a Receiver may reasorably require) for:

(a)  creating, perfecting or protecting the Security intenided to-be created by this Deed or
any other Finance Document; and

() facilitating the realisation of ‘any Security Asset;

(c) facilitating the exercise of any rights, powers and remedies exercisable by the
Security Agerit, any other Securéed Party, or any Receiver or any Deélegate m réspect
of any Secutity Asset or provided by or pursnant to the Finance Documents or by
law; or

(d) creafing and perfecting Security in favour of the Security Agent or the Secured
Parties over ady property and assets of such Chargor located in any jurisdiction
outside England and Walés equivalent or similar fo the Security intehded to be
created by or pursuant to this Deed or any other Finance Document.

This includes:
{1 the re-exeoution of this Deed or such Fmance Document;

{i1) the execution of any legal wmostgage, charge, transfer, conveyance,
assignment, assignation or assurance of any property, whether to the Security
Agent or to its nominee; and

(i)  the giving of any nofice, order or direction and the making of any filing or
régistration,

which, in any such case, the Security Agent miay think expedient.
Finance Documents

Each Chargor shall take all such action as is available to it (including 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 10 be conferved on the Secuiity Agent or
the Secured Parties by or pursuant to the Finance Documents.

Specific security

Without prejudice to the generality of clause 20.1 (Further action), each Chargor will
immediately upon request by the Security Agent execute any document cotitemplated by that
clause over any Security Asset which is subject to of intended to be subject to any fixed
security under this Deed {including any fixed security arising or intended to arise pursuant to
clause 6 (Conversion of floating charge)).
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21,

22,

23.

23.1

23.2

233

24,

24.1

POWER OF ATTORNEY

Each. Chargor, by way of security, irrevocably and severally appoints the Security Agent,
each Receiver and any Delegate to be its attorney to take any action whilst an Event of
Default is continuing or enforcement of the Debenture Security has occurred which such
Chargor is obliged to take under this Deed, including under clause 20 (Further assurances).
Each Chargor ratifies and confirms whatever any attorney does or putports to do pursuant to
its appointment under this clause.

CURRENCY CONVERSION

All monies received or held by the Security Agent or any Receiver under this Deed may be
converted. from their existing cuireney into such other currency as the Security Agent or the
Receiver considers necessary to cover the obligations and liabilities comiprised in the Secured
Obligations in that other currency at the Agent's Spot Rate of Bxchange. Fach Chargor shall
indenmify the Security Agent against all costs, charges and expenses incurred in relation to
stuch conversion. Neithel the Sécurity Agent nor any Receiver shall have any liability to any
Chargor in respect of any loss resulting from any fluctuation in exchange rates after any such
conversion.

CHANGES TO THE PARTIES

Charging Companies

No Chaigor may assign any of its rights or obligations under this Deed.

Security Agent

The Security Agent may assign or transfer all or any partof its rights under this Deed
pursuant to the resignation or removal-of the Security Agent in accordance with the Facilities
Agreement. Each Chargor shall, immediately upon being requested to do so by the Security
Agent, enter into such documents as imay be necessary to effect such assignment or transfer.
Agcession Deed

Bach-Chargor;

{a) consents to new Subsidiaries becoming Chargors as contemplated by the Finance
Documnents;. and

{3)] shall agree, and execute as a deed, any duly completed Accession Deed.
MISCELLANEQUS
MNew accounts

(a) if the Security Agent or any other Secured Party receives, oris deemed to be affected
by, notice, whether actual or constructive, of any subsequent Security (other than a
Permitted: Security) affecting any Seourity Asset and/or the proceeds. of sale of any
Security Asset or any guarantee under the Finance Documents ceases to continue. in
force and/or the proceeds of sale of any Security Asset, it may open a new account.or
accounts for any Chargor. If it does not open a new account, it shall nevertheless be
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24.2

24.3

24.4

(b)

treated as if it had done so at the fime when it received or was deemed to have
received such notice.

As from that time all payments made o the Security Agent or such other Secured

Party will be credited or be treated ag having been credited o the new agcount and

will riot operate to reduce any amount-of the Secured Obligations.

Tacking

(a)

(®

Bach Finance Party shall perform its obligations. under the Facilities Agreement
(including any obligation to make available forther advances).

This Deed secures advances already made and further advances to be made.

Land Registry

(a)

(b)

()

(d)

BEach Chargor -shall apply to the Chief Land Registrar (and consents to such an
application being made by or on behalf of the Security Agent) for a restriction in the

following terms to be entered on the Register of Title relating to any property

registered at the Land Registry (or any unregistered land subject to first registration)
and against which this Deed may be noted:

"No.disposition.of the registered estate by the proprietor of the registered estate is to
be registered without a written consent signed by the proprietor for the time being of

the churge dated { @ 1-20f ®] in favour of [ # ] referred to
in the charges register or their conveyancer.”

Each Chargor:

) authorises the Security Agent to make any application which the Security
Agent deems appropriate for the designation of this Deed, the Facilities
Agreement or any other Finance Document as an exempt information
document under rule 136 of the Land Registration Rules 2003;

(ii) shall use its best endeavours to assist with any such application made by or
on behalf of the Security Agent; and

ity  shall notify the Secuity Agent in writing as soon as it receives-notice of any
person's application under rule 137 of the Land Registration Rules 2003 for
the disclosure of this Deed, the Facilities Agreement or any other Finance
Document, following its designation as an exempt information document,

N Chargor shall inake any application under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempt
information document.

Bach Chargor shall promptly make all applications to and filings with the Land
Registiy which are necessary under the Land Registration Rules 2003 to protect the
Debenture Security. '

Protective clauses

(a)

Each Chargor is deemed to be a principal debtor in relation to this Deed, The
obligations of each Chargor under, and the security intended to be created by, this
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25,

6.

27.

78,

29,

Deed shall not be impaired by any forbearance, neglect, indulgence, extension or
time, release, surrender or loss of securities, dealing, amendment or arrangement by
any Secured Parfy which would otherwise have reduced, released or prejudiced this
Débenture Sceurity or any surcty liability of a Chargor (whether 6r not knowi to it or
to any Secured Paity).

(b} Clause 19 of the Facilities Agreement (Guarantee and indemnity) apply in relation to
this Deed as if references to the obligations referred to in such clauses respectively
were references to the obligations of each Chargor under this Deed.

NOTICES

{(a) Clause 35 of the Facilities Agreement (Notices) (other than clauses 35.3(¢) and 35.6
(Electronic conmunication)) is incorporated into this Deed as if fully set out in this
Breed.

{b} The address and fax numbers of cach Party for all communications or documents
given under of in connection with this Deed are those identified with its name in the
execulion pages to this Deed or subsequently notified from time to time by the
relevant Party for the purposes of the Facilities Agreement or this Deed.

CALCULATIONS AND CERTIFICATES

Any certificate: of or determination by a Secured Party or the Security Agent specifying the
amount of any Secured Obligation due from the Chargors (including details of any relevant
calculation. thereof) is in the absence of manifest error, conclusive evidence against the
Chargors of the matters to-which it relates.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinet from one another and if at any time
any provision. is or becomes illegal, invalid or unenforcéable in any respect under any law of
any jurisdiction, neither the legality, validity or enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Security Agent (or any
other Secured Party), any right or remedy under this Deed shall operate-as a waiver, nor shall
any single or partial exercise of any right or remedy prevent any further or other exercise, or
the exercise of any other right or remedy. The rights and remedies provided are cumulative
and not exclusive of any rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any: provision of this: Deed may be amended only if the Security Agent and the Chargors so
agree in writing and any breach of this Deed may be waived before or after it ocours only if
the Security Agent so agrees in writing. A waiver given or consent. granted by the Security
Agent tnder this Deed will be efféctive only if given in writing and then only it the instance
and for the purpose for which it is given.
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36.

312

32.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures (and seals, if any} on the countérparts were ona single copy of this Deed.

RELEASE
Release

Upon the expiry of the Security Period (but not. otherwise) the Security Agent shaii,. at the
request and cost of the Chargors, promptly take whatever action is necessary to release or re-
assign (without vecourse or warraity) the Security Assets from the Debenture Security,

Reinstatement

‘Where any discharge (whether in respect of the obligations of any Chargor or any secutity for
those obligations or otherwise) is made in whole oriii part or any artangement is made on the
faith of any payment, security or other disposition which is avoided or must be restoied on
insolvency, liquidation or otherwise {without limitation), the liability of the Chargors under
this Deed shall continue as-if the discharge or arrangement had not occurred. The Security:
Agent may concede or compromise any claim that any payment, security or other disposition
is liable to-avoidance orrestoration.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it shall be
governed by English law,

IN WITNESS. of which this Deed has been duly exccuted by cach Original Chargor as a deed and
duly executed by the Security Agent and has been delivered on the first date specified on page 1 of
this Deed.
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SCHEDULE i: THE ORIGINAL CHARGORS

The Molesey Dental Practice

07208070 14 David Mews, London, England,
Limited WIU6EQ
Enamel Swallownest Limited 08743577 14 David Mews, London, England,
WI1U6EQ
Brooklands Dental Clinic Limited 06111975 14 David Mews, London, England,
WIU6EQ
The Dental Clinic Limited -(5985009 14 David Mews, London, England,
WI1U 6EQ
- D8 Studios Limited (7282547 14 David Mews, London, England,
WIU 6EQ
Enamel Lightwater Limited 11542164 14 David Mews, London, England,
WIU 6EQ
Ermel Priory Park Limited 10356447 14 David Mews, London, England,
WI1U 6EQ
Enamel St Neots Limited 11342407 14 David Mews, London, England,
W 6EQ
BExcellence In Dentistry Limited 07237554 14 Dyavid Mews, London, England,
WIU6EQ
Duke Street Dental Centfre Limited | 07186430 14 David Mews, London, England,
WILI 6EQ
M.E.D. Associates Limited 10746458 14 David Mews, London, England,
WIU6EQ
Coppertop Surgery Limited 07023410 14 David Mews, London, England,
: WIUGEQ
Tooth Doctor (UK) Lid 08768735 14 David Mews, London, England,
WIU 6EQ
Down House Dental Practice 07372577 14 David Mews, London, England,
Limited WIL 6EQ
340 London Road Ltd 08112299 340 London Road, Westcliff-On-Sea,
Essex, SS0 711
Taimoordaanish and Co Limited (07918632 340 London Road, Westcliff-On-Sea,

Essex, 550 713
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Westeliff Dental Practice Ltd. 05944135 340 London Road, Westcﬁff—On—Sea,
] Essex, 350717
Incisive Smiles Woking Limited 11785531 14 David Mews, London, England,

W1U 6EQ
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SCHEDULE 2: DETAILS OF SECURITY ASSETS
Part 1: Real Pioperty

None at the date of this Deed.

Part2: Security Accounts

None at the date of this Deed.

Part 3: Insurances

None at the date of this Deed.
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

[TO BE REVIEWED BY AN INSURANCE LAWYER]

To: Unsert nanie and address of insurer]
Dated: [$ 120[ 4]
Dear Sirs/Madams
[DESCRIBE INSURANCE POLICIES] DATED [¢ } 20{¥] BETWEEN (1) YOU
AND (2) [¢ ] (THE "CHARGOR™")
1. We give notice that, by a debenture dated [¢ ] 20[ €] (the "Debenture"), we
have [assigned] to [ T (the "Seeurity Agent™) as Secourity Agent for certain

banks and others (as referred to in the Debenture) all our present and future right, title and
interest in and to the Policies (together with any other agreément supplementing or amending
the saiiie, the "Policies") including all rights and remedies in connection with the Policies
and all proceeds and claims arising from the Policies.

We irrevocably authorise and instruct you from time to fime:

() to disclose to the Sécurity Agent at our expense without any reference to or further
authority from us (and without any enquiry by you as to the justification for such
disclosure), such information relating to the Policies as the Security Agent may from
time to time request;

()] to hold all sums from time to-time due-and payable by you to ns.under the Policies to
the order of the Security Agent;

{c) to pay or release all or any part of the sums from time fo-time due and payable by you
to us under the Policies only in accordance with the written instructions given to you
by the Security Agent from time to time;

() to comply with any written notice or insteuctions in any way relating to, or purporting
to relate to, the Debenture, the sums payable to us from time to time under the
Policies or the debts represented by them which you may receive fiom the. Security
Agent (without any reference to or further authority from us and without any enquiry
by you as to the justification for or validity of such notice or instruction); and

() to send copies of all notices and other information given or received under the
Policies to the Security Agent.

[We irrevocalily instruct you, with effect from the date of this notice, o note on the relevant
Policies the Security Agent's interest as loss payee and as first priority assignee of the Policies
and the rights, rémedies, proceeds and claims referied to above. ]

We are not. permitted to receive from you, otherwise than through the Security Agent, any
amount.in respect -of or on account of the sums payable to us from time to time under the
Policies or to agree any amendment or supplement to, or waive any obligation under, the
Policies without the prior written conseit of the Security Agent.
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5, This notice may only be revoked or amended with the prior written consent of the Security
Agent,
&, Please confirm by completing the enclosed copy of this notice and returning it to the Security

Agent (with a copy to us) that you agree to' the above and that:

(a) you accept the instructions -and authorisations contained in this notice and you,
undertake to comply with this notice;

) you have not, at the date this notice is returned to-the Security Agent, received notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any third party in or to the Policies or any proceeds of them or any breach
of the terms of any Policy and you will notify the Security Agent promptly if you
should-do so in future;

(€} you will not petmit any sums to be paid to us-or any other person under or putsuant fo
the Policies without the prior written consent of the Security -Agest; and

(d) you will not exercise any right to ferminate, cancel, vary orwaive the Policies.or take
any action fo amend or supplement the Policies without the prior written consent of
the Security Agent.

7. This votice, and any acknowledgement in connection with it, and any non-confractual
obligations arising out of or in connection with any of them, shall be governed by English
law:

Yours faithfulty

forand on behalf of
[NAME OF CHARGOR]
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[On copy]
To: [@® ]
as. Security Agent
[ADDRESS]
Copy to: [NAME OF CHARGOR]

Dear Sirs/Madams

We acknowledge receipt of the above notice and consent and agree to its terms. We confirm and
agiee to the matters set out in paragraph 6 in the above notice.

for and on behalf of
[Naie of relevant insurer]

Dated: [¢ 120[€]
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EXLECUTION PAGES
THE ORIGINAL CHARGORS
Executed as a deed, but not delivered until the )
first date specified on page 1, by THE )
MOLESEY DENTAL PRACTICE LIMITED )
acting by:
Director

Witness signature-

Wif!}GSS name: Sophie Trolin
Witness address: Ekivar.sma way
leven

Address: Unit 5b North. Street, Glenrothes,
Scotland, KY7 58E

Facsimile No: N/A

Executed as a deed, but not delivered until the first date )
specified. on ‘page 1, by ENAMEL SWALLOWNEST )
LIMITED acting by: Siaaen

Director

Witniess signature

Witness name: sophie Trolio

Witness address: jRiverside way

Léven

Address: Unit 5b North Sticet, Glenrothes,
Scotland, KY7 5SE

Facsimile No: N/A
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Executed as -a deed,. but not delivered until the first date )
specified on page 1, by BROOKLANDS DENTAL )
CLINIC LIMITED actingby: -

Director

Witness signature

Witness name; Sonhie Tralio

Witness addvess:

Lovern

o |

Address: Unit 5b North  Street, Glenrothes,
Scotland, KY7 58E

Facsimile No: N/A

Executed as a deed, but not delivered until the first date )
specified on page 1, by THE DENTAL CLINIC )
LIMITED acting by:

Director

Witness signature

Witness Hnames Sﬂph“i e Trolio
Witness address: [ riverside way
tLeven

Address: Unit 5b North  Street, Glenrothes,
Scotland, KY7 55E

Facsimile Nor N/A
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Executed as a deed, but not delivered until the first date )
specified on page 1, by DS STUDIOS LIMITED acting )
by: '

Director

Witness signature

Wititess name; sophie Trolio

Witness address:

Leven
K¥8
Address: Unit 3b North Street, Glenrothes,
Scotland, KY7 5SE

Faesinitle No: N/A

Execcuted as a deed, but not delivered until the first date )
specified on page 1, by ENAMEL LIGHTWATER )
LIMITED acting by:

Director

Witness signature

Witness name: sephie Trolio

Witness address:

Address: Unit 5b North Street, Glenrothes,
Scotland, KY7 5SE

Facsimile No: N/A
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Executed as a deed, but not delivered until the first date )
specified on page I, by ENAMEL PRIORY PARK )
LIMITED acting by:
Director

Witness signature

Witness name; sophie Trolie
Witness address: ﬂ Riverside Way
Leven
xvs Bl
Address: Unit 5b  North  Street;  Glenrothes,
Scotland, KY7 551

Facsimile No: N/A

Exceuted as a deed, but not delivered until the first date )
specified on page 1, by ENAMEL ST NEOTS LIMITED )
acting by: e

Director

Witness signature

Witness name: Sophie Troiio

Witness address: g Riverside way

Address; Unit 3b North  Stieet, Glenrothes,
Scotland, KY7 58E

Facsimile No: N/A
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Exccuoted as a deed, but not delivered until the first date )
specified on page 1, by EXCELLENCE IN DENTISTRY )
LIMITED acting by:

Dircctor

Witness signature

Witness name: sophie Tralio
Witness address: Elﬁverside way
Leven
Addyess: Unit 5b North  Street, Glenrothes,

Scotland, KY7 58E

Faesimile No: N/A

Executed as a deed, bui not delivered until the first date )
specified on page 1, by DUKE STREET DENTAL )
CENTRE LIMITED acting by:

Director

Witness signature

Witness name: sophie Tralio
Witness address; ﬁ Riverside Way
Leven
« [l
Address:. Unit 5b North  Street, Glenrothes,

Scotland, KY7 58E

Facsimile No: N/A
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Executed as a deed, but not delivered until the first date )
specified on page 1, by MLE.D. ASSOCIATES LIMITED )
acting by:

Director

Witness signature

Witness name: sophie Trolio
Witness address: g Riverside way

taven

Address: Unit 5b North Street, Glenrothes,
Scotland, KY7 58E

Facsimile No: N/A

Exceuted as a deed, but not delivered until the first date )
specified on page 1, by COPPERTOP SURGERY )
LIMITED acting by: 1

Director

Witness signatare

sophite Trolio

Witness name:

. Riverside way
Witness address: E

Leven

't

Address: Unit 5b Nowth Street, Glenrothes,
Scotland, KY7 58E

Facsimile No: N/A
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Fxecuted as a deed; but not delivered until the first date )
specified on page 1, by TOOTH DOCTOR (UK} LTD )
acting by: '
Director

Wiiness signature

Witness name:

Sophie Trolio

Bverstdeway

Laven

Witness address:

KVE

Address: Unit 5b North Street, Glenrothes,
Scotland, KY7 53E

Facsimile No: N/A

Executed as a deed, but not delivered. until the first date )
specified on page 1, by DOWN HOUSE DENTAL )
PRACTICE LIMTITED acting by:
Director

Witness signature

‘Witness name: saphie.Trolin

Witness address:

ieven

Address: Unit S5b Notfh Street, Glentoties,
Scotland, KY7 55E

Facsimile No: N/A
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Executed as a deed, but not delivered until the first date )
specified on page 1, by 340 LONDON ROAD LTD acting )
by:

Director

Witness signature

Witness name: saphis. Trolio
Witness address: B riverside way
Teven
v
Address: Unit 5b ~ North  Street, Glenrothes,
Scotland, KY7 58E

Facsimile No: N/A

Executed as a deed, but not delivered until the first date )
specified on page 1, by TAIMOORDAANISH AND CO )
LIMITED acting by: :
Director

Witness signatuire

‘Witness name: sophie Trolio
Witness-address: E Riverside way
Leven

KYB
Address: Tnit 5b North  Street, Glenrothes,
Scotland, KY7 58E

Facsimile No: N/A

CH/CH/306421/141700/UKM/120879327.11
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Exeeuted as 3 deed, but not delivered until the first date )
specified on page 1, by WESTCLIFF DENTAL )
PRACTICE LTD. acting by: '

Director

Witness signature

Witness name: sophie Trolin

Witness address: E Riverside Way

Léeven

kys_ [0

Address: Unit Sb  North Street, Glenrothes,
Scotland, KY7 58E

Tacsimile No: NWA

Executed as a deed, but not delivered until the first date )
specified on page 1, by INCISIVE SMILES WOKING )
LIMITED acting by:

Director

Witness signature

Witness name: sophie Trolio
Witness address: [ lriverside way
Leven

Address: Unit 5b North Sireet, Glenrothes,
Scotland, KY7 58E

Facsimile Noy N/A

CH/CH/306421/F4 1700/UKM/120879327.11
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THE SECURITY AGENT

Signed by kRichard mathison for )

and on behalf of SANTANDER UK PLC 3
)
Signature

Address: 5™ Floor, Capital Building, 12-13 St
Andrew Square, Edinburgh, EH2 2AF

Facsimile No: N/A

Attention: Richard Mathison, Structured
Finance

CH/CH/306421/141700/UK M/ 120879327.11
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