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Registration of a Charge

Company name: COX AND ROBINSON (CHEMISTS) LIMITED

Company number: 00316674
X513SXS8

Received for Electronic Filing: 19/02/2016

Details of Charge

Date of creation: 12/02/2016
Charge code: 00316674 0004
Persons entitled: THE ROYAL BANK OF SCOTLAND PLC AS SECURITY AGENT

Brief description:  PART OF GROUND FLOOR, 10 HORSE FAIR, BANBURY, OXFORD OX16
0AH (ON153658) (LEASEHOLD); GROUND FLOOR PHARMACY UNIT,
BEANHILL MEDICAL CENTRE, WASTEL, BEANHILL MKé6 4NE (BM340538)
(LEASEHOLD)...FOR FURTHER DETAILS PLEASE REFER TO SCHEDULE
1 OF THE DEBENTURE.

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
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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: SHOOSMITHS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 316674

Charge code: 0031 6674 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th February 2016 and created by COX AND ROBINSON
(CHEMISTS) LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 19th February 2016 .

Given at Companies House, Cardiff on 22nd February 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED "L f:-::x»mmuh 2016

(1} COX AND RCBINSON (CHEMISTS) LIMITED
and

{2) THE ROYAL BANK OF SCOTLAND PLC AS SECURITY AGENT

CEBENTURE

This Deed is subject to the terms of an intercreditor agreement dated on or arcund the date of this
Deed made bebveen, amangst others, The Royal Bank of Scotland plc as Senior Agent, National
Westminster Bank plc as Senior Lender, PCT Healthcare (Holdings) Limited and cothers as Original
Deblors and The Royal Bank of Scotland ple as Security Agent

SHOOSMITHS

Ref SNMAVOSM-00426808
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THIS DEED is made the vL

BETWEEN

day of Ea_%,uu\m\,:} 2016

1. COX AND ROBINSON {CHEMISTS) LIMITED a company incorporated in England and Wales
{cornpany number 00316674) whose registered office is at 11 Manchester Road, Walkden,
Manchester M28 3NS {the "Chargor™; and

2. THE ROYAL BANK OF SCOTLAND PLC, a company incorporated in Scotland {company
number SCO90312) whose registered office is at 36 St Andrew Square, Edinburgh, EH2 2YB
acting as security trustee for the Secured Parties {as defined below) on the terms set out in the
Intercreditor Deed (as defined below) {the "Security Agent").

BACKGROUND

Itis intended that this document take sffect as a deed notwithstanding the fact that a Party may only

execute it under hand,
The Parties agres as follows:
1 INTERPRETATION

1.1 Cefinitions

in this Deed the following defintions apply:

"Account”

"*Authorisatlon”

"Businass Day™

"Charged Property”

“Enforcement Event"

(8 the accounts (if any) with the details listed under
the heading "Accounts” in Schedule 1 or such
other account or accounts as the Security Agent
may from time to time designats in writing; and

) a3l Refated Rights.

an authorisation, consent, approval, resolution,
licance, exemption, filing, notarisation or registration.

a day {other than a Saturday or Sunday) on which
banks are open for general business in London,

all the assets of the Chargor which fram time to time
are the subject of the security created or expressed to
be created in favour of the Security Agent by or
pursuant o this Deed.

{2)  any of the Secured Cbligations are not paid or
discharged when the same ought to be paid or
discharged by the Chargor (whether on
demand, at scheduled maturity, or by
accelerstion or othenwise);

{b}  the Charger is in breach of any of its obligations
under this Deed or under any other agreement
between the Chargor and the Security Agent
and that breach {if capable of ramedy) has not
been remedied to the satisfaction of the Security

1 OMZ-4I0EATE - 4 210 02 2ME



{c}

{d)

(e)

Agent within 15 days of nolice by the Security
Agant o the Chargor o remedy the breach:

a default or event of default, however defined,
cccurs under any agreamernt betwesn the
Chargor and the Security Agent;

the Chargor is unable or admits inability to pay
its debts as they fall due, suspends making
payments ot any of its debls or, by reason of
actual or anlicipated financtal  difficulties,
commences negotiations with one or more of its
creditors with a view to rescheduling any of its
indebledness;

the value of the assets of the Chargor is less
than its liabilities (taking into account contingent
and prospective liabilities);

a moratorium is declared in respect of any
indebledness of tha Chargor;

any corporate action, legal proceadings or other
procedure or step is taken in refation to:

(i} the suspension of paymenls, a
moraterium  of  any  indebtedness,
winding-up, dissolution, administration or
recrganisation {(by way of wvoluntary
arrangemednt, scheme of arrangement or
otherwise} of the Chargor;

()  acomposition, compromise, assignment
or arrangement with any credilor of the
Chargor;

{iii}  the appointment of a liquidator, recaiver,
administrative  receiver, administrator,
compulsary manager or other similar
officer in respect of the Chargor or any of
its assets: or

(v} enforcermnent of any security over any
asgets of the Chargor,

any expropriation, sltachment, sequestration,
distress or execution affects any asset or assets
of the Chargor or any enforcement power Is
exercised in respect of any asset or assets of
the Chargor;

any event occurs in relation to the Chargor that

is analogous to those set out in paragraphs {d}
to (h) above; or

DME-490547E - & 01 - 5002 2018



"Environment"

"Enviranmental Law"

“Envirenmental Permits"

"EU Requlatlon”

“Facility Agreement"”

"Floating Charge Proparty™

"Hazardous lEems"

"Insurance Policy”

"Intellactual Property Rights"

{)  any representation, warranty or staterment made
or deemed to be made by the Chargor under this
Deed or any other agreement betwean the
Chargor and the Security Agent is or proves to
have been incorrect or misleading when mads
or deemed to be made.

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

all and any international, European Union or national
laws, commaon law, sltatutss, directives, bye-laws,
orders, regufations or other subordinate legislatian,
notices, codas of practics, circulars, guidance notes,
judgments or decrees, relating to or connected with the
protection of human health or the Environment or the
conditions of the work place or the generation
transportation, storage, ltreatment or disposal of
Hazardous ltems.

any permit or other Authorisation and the filing of any
notification, report or assessment required under any
Environmental taw for the oparation of the business of
the Chargor conducted ¢n or from the properties
owned er used by the Chargar.

the Gouncil of the European Union Regulation
1348/2000/EC on insclvency proceedings.

the facility agreement dated on or around the date of
this Deed between, amongst others, the Chargor and
the Security Agent.

has the meaning given in clause 3.1.14.

any waste of any kind, noise, vibration, smell, fumes,
smoke, soot, ash, dust, grit, pollution, chemicals,
leachate, petroleum products, ground water, hoxiaus,
radicactive, inflamrmable, explosive, dangerous or
offensive gases or materials and any other substances
of whatever nature which could cause harm to the
health of living arganisms or the Environment or to
public health or welfare.

any policy of insurance and cover note in which the
Charger may from time to time have an interest,

{a] &l present and future patents, trade marks,
service marks, designs, business names,
copyrights,  design rights, moral rights,
inventions, confidential information, knowhow

a OIS 22064 TE - 4 - 10 0F MG



“Intercreditor Deed™

"Investment Derlvative Rights"

"Investmenits"

"Issuer”
"LPA 1925"

“"Material Adverse Effact”

"Material Contracta”

(b)

{c}

and other intellectual propeiy rights  and
interests, whether registered or unregistered
fincluding any specified under the heading
“Intellectual Property” in Schedule 13;

the bensfit of all applications and rights to use
such assels; and

gl Related Rights.

the intercreditor deed dated on or arcund the date of
this Deed between, amangst others, the Chargor and
the Security Agent,

all dividends, interest or distributions and all other
rights and benefits of an income nature accruing at any
tirne in respect of any Investment.

(@)

{b)

any stocks, shares, debenturas, bonds, warrants
or other securities, whether held directly by or to
the order of the Chargor or by any trustee,
fiduciary or clearance system on its behalf
(including any specified under the heading
“Shares’ in Schedule 1); and

all Related Rights {including all rights against
any trustes, fiduciary or ¢learance system).

the issuer of any Investment.

the Law of Property Act 1925,

means in the opinicn of the Security Agent a material
adverse effect on:

(a)

{b)

ic)

the business, operations, proparty, condition
ffinancial or otherwise) or prospects of any
Obtfigor;

the akility of an Obligor to perform its obligations
under this Deed; or

the wvaldity or enforceability of or the
effectiveness or ranking of any security granted
of purparting to ke granted pursuant to this Deed
or the rights or remedies of the Security Agent
under this Deed.

the agreements (if any} listed under the heading
"Material Contracts" in Schadule 1;

any other contract entered inko by the Chargor
that may from time to time ke identified in writing

QMG o0kaTE - < - 1042 201E



“Obliger

“0riginal Lender"

llPart?'”

"Plant and Machinery"

"Real Property"

"Receivables"

"Recalver"

"Related Righta"

by the Security Agent as a Material Contract,
and

fc)  all Related Rights.

has the meaning given to such term in the Facility
Agreerment.

has the meaning given te such term in the Facility
Agresment.

a party to this Deed.

{a} all equipment machinery, plant, computers,
office equiprment, vehiclas and all other assats of
# similar nature which are now, or at any time
after the date of this Deed become, the property
of the Chargar; and

{b) sl Related Rights.

fa] any freehold, leasehgld or other immuoveble
property {inchuding the propery {if any) specified
in Schedule 1); and

{b)  any buildings, erections, fixtures or fittings from
time to tims situated on or forming part of such
propery ({including any trade fixtures and
fittings}, and

{c} sl Related Rights.

{a) aft present and future book and other debts and
manetary ¢laims owing to the Charger; and

{b]  all Related Rights.

a receiver, manager, administratar or administrative
recelver appointed pursuant to the provisions of this
Deed or any applicatle {aw.

in ralation to any asset,

{a) the proceeds of sale of any part of that asset;

{p) &l nights under any licence, agreement for sale
or agreement for l2ase in respect of that assst:

(e all rights, benefits, claims, contracts, warranties,
remadies, security, indemnilies or covenants for
title in respect of that asset; and

{d) any incoms, moneys and proceeds paid or
payable in respect of that asset.
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"Secured Obligatlons” gl present and future obligations and ligbilities

{whether actual or contingent and whsther owed jointly
or severally, as principal or sursty andfor in any other
capacity whatsoever) owed by the Chargar to any
Secured Party together with all cosls, charges and
expenses incurred by any Secured Party in connection
with the protection, preservation or enforcement of its
respective rights,

"Secured Parties" nas the meaning given to such term in the Facility
Agreement and “Secured Parly” shall be construed
accordingly.

"Security Period" the period beginning on the date of this Deed and

ending on the date on which the Secured Obligations
have been unconditicnally and irrevocably repaid and
discharged in full and the Secured Parties have no
cammilment to lend to the Chargor.

12 Interpratation
121 In this Dead:

a) clause and schedule headings are for conveniences of reference only and shall
not affect the construction of this Deed:

b} references to clauses and schedules are references to the clauses of and
schadules to this Daed:

c) references o this Deed or any other agreement or instrument shall be
construed as references to this Dead, that agreement or instrument as
amended, novated, supplemented, extended or restated:

dj references to a person shall be constiued to include that person’s permitted
assigns, permilted transferess or successors in title and shall be construed as
including any individual, firm, brust, partnership, joint venture, company,
corporation, unincorporated body of persons or any state or agency thereof,
whether or not having separate legal personality;

g} references to a provision of law are references to that provision as amended
or re-enacted:

f} words importing the singular shall include the plural and vice versa and words
denating any gender shall include all genders;

q) an Enforcement Event is “eontinulng” if it has not been remedied or waived:

h} the words "including” shall not be construed as limiting the generality of the
words preceding it

i} ‘clearance system” means a person whose business is or includes the

provision of clearance services or security accounts or any nominee or
depositary for that person; and

& DRS—SEGEATE - 4 D 10 02 216



1.2.2

123

i.24

125

1.2.8

1.3 General

1.31

1.3.2

iy unless the context otherwise requires, any reference to *Charged Property”
includes any part of that Charged Property, any proceads of that Charged
Property and any present and future assets of that type.

Any covenant by the Chargor under this Deed remains in foree during the Security
Fericd and is given for the benefit of the Security Agent.

The terms of any finance arrangements between the parties to this Deed are
incorporated in this Dead to the extent required to ensura that any disposition of Real
Property contained in this Deed is a valid disposition in accordance with Section 2{1)
of the Law of Property (Miscellaneous Provisiong) Act 1889,

Unless sxpressly provided to the contrary in this Deed, a person who is not a Party has
no right under the Contracts {Rights of Third Parties) Act 1959 to enforce or to enjoy
tha benefit of any term of this Deed.

Motwithstanding any terms of this Deed, the consent of any person wheo is not a Party
is nat required to rescind or vary this Deed at any time,

For so long as there are any amounts cutstanding or there is any ongoing commitment
under the Facility Agreement, to the extent that:

aj there is a conflict or incensistency between the provisions of the Facility
Agreement and the provisions of this Deed, the provisions of the Facility
Agreement shall prevail and, where such conflict exists, compliance by the
Chargor with the terms of the Facilty Agreament shall be deemed to be
compliance with the conflicting or inconsistent terms of this Deed,

) any act or omission permitted pursuant to the Facility Agregment constitutes a
breach of any provision of this Deed, the Facility Agreement shall pravail, and
the Security Agent shall bs deemed to have consented to such act or omission
for the purposes of this Deed and to have unconditianally waived the breach;

+]] gompliance with any provision of the Facility Agregment would constitute a
breach of the terms of this Deed, the Security Agent shall be deemed to have
consented to such breach and to have unconditionally waived it;

dy compliance with any provision of this Deed would constitute 2 breach of the
terms of the Facility Agreement, the Chargor shall not be obliged to comply
with the terims of this Deed; and

B} if and to the extent that the provisions of the Facility Agresment require the
Security Agent to act reascnably in relation to any matter, any corresponding
provisions of this Deed shall, to that extent, be read so as to reguire the same.

The fact that no or incomplete details of any Charged Property are insered in Schedule
1{Chargsd Property) does not affect the validity or enforceability of the security created
by this Deed.

IF the Chargor assigns an agreement under this Ceed and the assignment or charge

breaches a term of that agreement because a third party's consent has not been
abtained:

v BME-4506276 - 40 - 2002 2116



31

a) the Chargor must notify the Security Agent imnediately,;
b the: assignment or charge will not take effect until that consent is obtained:

¢} unless the Security Agent otherwise requires, the Chargor must use all
reasonable endeavours to obtain the consent as soon as practicable: and

u} the Charger must promptly supply the Security Agent with a copy of the
consent obtained by it.

COVENANT TO PAY

The Chargor covenants that it will pay and discharge the Secured Obligations to the Secured
Parties as and when the same are due.

GRANT OF SECURITY

Charges

The Chargar with full title guarantes in accardance with the Law of Froperty (Miscellangous
Provisions) Act 1994 charges in favour of the Security Agent as continuing security for the
payment and discharge of the Secured Obiigations:

311

by way of legal morigage, the Real Property now or at any time after the date of this
Deed belenging to the Chargor;

by way of fixed charge, any Real Property now or atany time after the date of this Deed
befonging to the Chargor (other than property charged undsr clause 3.1 1 above)

by way of fixed charge, all Plant and Machinery owned by itand its interest in any Plant
and Machinery in its possession;

by way of fixed charge, all present and future Receivables, other than those validly and
effectively assigned under clausa 3.3;

by way of fixed charge, other than those validiy and effectively assigned under clauss
3.3,

a) all present and future Investments;
b all Investment Derivative Rights;
&) where any Investment is held In a system for the deposit and settlement of

transactions in investments, all rights against the operator of such system or
any participant in respect of such Investment

by way of fixed charge, all present and future Intellectual Froperty Rights;

by way of fixed charge all of its rights in respect of any armount standing to the credit of
any Accounts and the debt represented by those Accounts:

by way of fixed charge, the goodwill of the Chargor;

by way of fixed charge, the uncalled capital of the Chargor,;

] DME-4FH0ATE - 40 - 10,02 20°8



3.2

3.3

4.1

3.1.10

3111

3112

3.1.13

31.14

by way of fixed chargs, all rights, interests and claims in the Insurance Policies, other
than those validly and effectively assigned under clause 3.3:

by way of fixed charge, all rights, interests and claims in the Material Contracts. other
than those validly and effectively assigned under clause 3.3:

by way of fixed charge, the benefits of all licences, cansents and authorisations held in
connection with its business or the use of any Charged Preperty, and the right to any
compensation in respect of any of them;

by way of fixed charge, all rights, interests and claims in any pansion fund now or in
the future subject to any relevant legistation andfar regulatar approval if required; and

by way of floating charge, the whola of its undertaking and asssts, present and future
other than any assets validly and effectively mortgaged, charged or assigned by way
of security (whether at law or in equity) by this Deed {the "Floating Charge Property™.

Qualifying Floating Charge

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to any floating charge
created by this Deed and the floating charge created under this Deed is a "gualifying floating
charge” for these purposes.

Security Assignment

3.3.1

3az

The Chargor with full title guarantee assigns to the Security Agent absolutely, subjest
o a proviso for re-assignment on redemption to the Security Agent as continuing
security for the payment and discharge of the Sacured Obligations all of its rights, title,
interest and benefit from time to time in and to the:

a) Material Contracts:
b Insurance Palicies:
) Investments; and
d} Recsivables.

To the extent that any right described in clause 3.3.1 is not assignable or capable of
assignment, the assignment purported to be effzcted by clauss 3.3.1 shall operate as
an assignment of any damages, compensation, remuneration, profit, rent or income
which the Chargor may derive from that right or be entitled to in respect of that right.

CRYSTALLISATION OF FLOATING CHARGE

The Security Agent may at any time by notice in writing to the Chargor immediately convert the
floating charga created by clausz 3.1.14 into a fixed charge as regards any proparty or assets
specified in the naotice i

411

an Enforcemeant Event has ocourred and is continuing,; or

the Security Agent considers that any of the Charged Praperty may be in jeopardy or
In danger of being seized or sold pursuant to any form of lagal process; or

the Security Agent considers that it is necessary in arder to protect the pririty of the
security created under this Deed,

] DMEAF0ELTE - 4 O - 1002 2016
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4.3

5.1

5.2

8.1

6.2

If, without the prior written consent of the Security Agent:

421 any steps are taken for any of the Charged Property to become subject to any security
in FEvour of any other person; or

422 any person levies or attempts to levy any distress, execution or other process or
exercises any enforcement power against any of the Charged Property; or

423 a resolution is passed or an order is made for the winding-up, disselution, or re-
organisation of or any steps are taken for the appaintment of an administrator in respect
of the Chargar,

the floating charge created under clause 3.1.14 by the Chargor will aulomatically be converted
(without notice) with immediate affect inta a fixed charge in respect of the relevant Floating
Charge Property.

The floating charge created under this Deed shall not convert inte a fixad charge solaly by
reasan of a moraterium being obtained under the Insolency Act 1986 for anything done with
a view to obitaining such a moratorium) in respect of the Chargor,

NEGATIVE PLEDGE

The Chargor shall not create or permit to subsist any security over any of the Charged Property,
other than any lies arising by aperation of law and in the ordinary course of trading and not as
a result of any default or omission by the Chargor.

The Chargor shall natenter inte a single transaction or a series of ransactions {whether refated
or not and whether voluntary or inveluntary) to sel, discount, factor, transfer, assign, lease,
lend or otherwise dispose of any of the Charged Proparty save for a2 Permitted Disposal {as
defined in the Facility Agreement).

PERFECTION OF SECURITY

Deposit of Titie Documents

Immediately following the execution of this Deed {or, if later, the date of acquisition of the
relevant Charged Property}, the Chargor shall deposit with the Security Agant:

8.1.1  all deeds and documents of title relating to the Charged Property:
8.1.2  all Insurance Policies to which the Chargor is entitled to possession;

6.1.3  ali certificates relating to the Investments together with stock transfer forms executed
in blank; and

6.1.4  all other documents as the Security Agant {acting reasonably) may from time to time
require for perfecting its title to the nvestmants or for vesting or enabling it to vest the
Investments in itself or its nominees or in any purchaser.

Motices of Assignment

The Charger shall, on the date of this Deed (and within five Business Days of obtaining any

Insurance Policy, opening of any bank account or executing any Material Contract after the
date of this Deed):
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6.3

54

65

7.1

8.2.1 give natice in the form set out in Schedule 2 (Form of Nolice of Assignment {o Contract
Counterparty} to each person with whom the Chargor has entersd into a Material
Contract and shall use all reasonabls endeavours to procure that each addressee of
such notice promptly provides an acknowledgemant to the Sesurity Agant in the form
set out in Schedule 2 (Form of Acknowledgement from Contract Courtlerparty’;

622 give notice in the form set out in of Schedule 3 (Form of Motice of Assignment o
fnsurers) to each insurer with whom the Chargor has an Insurance Policy of the
assignment and shall use all reagonable endeavours to procure that each addressee
of such notice will pramptly pravide an acknowledgement to the Security Agent in the
form set eutin Schedule 3 (Acknowledgerment and Undertaking), and

623 give notice in the form set outin Schedule 4 (Form of Nofice of Assigriment fo Account
Bank) to each bank at which an Account is held and shall uss all reasonable
endeavours to procura that each such bank will premptly provide an acknowledgement
to the Security Agent in the form set cut in Scheduls 4 (Form of Account Bank
Acknowledgamant).

Registration of Intellectual Preperty Rights

The Chargor shall, if requested by the Security Agent, execute all such documents and do all
acts that the Security Agent may reasonably require to record the interest of the Security Agent
in any registers relating to any registered Intellectual Property Rights.

Land Registry disposal restriction

In respect of any Real Property or part of or intersst in any Real Property title to which is
registered at the Land Registry (or any unregistered land subject to first registration), ths
Chargor shall apply ar consent to an application being made to the Chief Land Registrar ko
enter the following restiiction on the Register of Title for such Real Property:

"Mo disposition of the registered esfele by the propriatar of the registered estals is o be
registered without a written consent signed by the proprietor for the time being of the Deed
dated fe] 2016 in favour of The Rayal Bank of Scotland plz as security agsnt referred i in the
charges register”

Tacking

The obligation on the part of the Original Lender to make further advances to the Chargor is
deemed to be incorporated in this Deed and the Chargor shall apply to the Chisf Land Registrar
for the following to be entered on the Register of Title in relation o any Real Property the title
to which is registerad at the Land Registry:

‘National Westminster Bank plc as lender under an overdraft facitity lefter dated [e] 2016
befween, amongst athers, [the Chargor] and the lender is under an obfigation (subject to the
terms of that facility agreameni) to the [Chargor] to make further advances and the security
agresment refarred to in the charges register dated fe] in favour of the Original Lender secures
those furlher advances.”

FURTHER ASSURANCE

The Chargor shall, at its own expense, promplly take whatever action the Security Agent may
require for.

711 creating, perfecting or protecting the security intendad to be created by this Deed:
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4.1

.1

712 facilitating the realisation of any of the Charged Property; or

71.3  facilitating the exerciss of any right, power or discretion exercisable by the Security
Agent or any Receiver {or any delsgates or sub-delegates) in respect of any of the
Charged Property,

including the execution of any sacurity or other document {in such form as the Security Agent
may reasonably require), the giving of any notice, arder or direction and the making of any
registration which the Security Agent may think expedient.

REPRESENTATIONS

The Chargor represents and warrants to the Security Agent, on the date of this Deed and on
each date during the Security Period by reference to the facts and circumstances then existing
that:

8.1.1  itis a corporation, duly incorporated and validly existing under the law of its jurisdiction
of incorporation;

8.1.2 it has the power to own its assets and carry on its business as itis being conductsd:

8.1.3 the Charged Property is, or when acquired will be, legally and beneficially owned by
the Chargor free of any security other than security created by or expressly permitted
by this Deed;

8.1.4  this Deed creates the security which it purports lo create and ig not liable to be avoided
or otherwise set aside on the liquidation or administration of the Chargor or otherwise;

8.1.5 this Deed is its legal, valid ang binding obligation and, subject to the general principles
of law limiting its obligations, is enforceable in accordance with its terms;

8.1.6 it has the power to enter into, perfarm and deliver and has taken all NEcessary action
to authorise its entry into, performance and delivery of this Deed and the transactions
contemplated by this Deen;

817 all authorisations required or necessary to enable it lawiully to enter into, exerciss its
rights and comply with its obligations under this Deed and to make this Dead admissible
in &vidence in its jurisdiction of incorporation have been obtained or effected and are
in full force and effack

B18 the investments are fully paid and are not subject to any option to purchase or similar
right; and

819 forthe purposes of the EU Regulation, its centre of main interests (as that expression
is used in Article 3(1) of the EU Regulation, is situated in England and Wsales and it has
no other “establishment’ (as that termn is used in Atticle 2{h} of the EU Regulation} in
any other jurisdiction.

UNDERTAKINGS

The Chargor covenants and agrees with the Security Agsnt that it will, during the Security
Period:

Charged Preperty generally
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if an Enfarcement Event is continuing, permit the Security Agent andfor its dslegates
{not more than once in every financial year unless the Security Agent reasonahly
suspecls an Enforcement Event is continuing or may occur) access at all reasonable
times and on reasonable natice at lhe risk and cost of the Chargor to the premises
(including, without fimitation, any Charged Property), assets, books, accounts and
records of the Chargor:

provide the Security Agent with all information which it may reasonably request in
relation to the Charged Property:

comply in all respects with all laws to which it may be subject, if failure ta comgly has
or is reasonably likely to affect materially the valus, saleahility or use of its Charged
Property;

notify the Security Agent within 14 days of raceipt of every application, requirement,
notice, order of proposal given, or made in relation to, the Charged Property by any
competent authority and (if requirsd by the Security Agent) immediately provide it with
a copy of the same and either (i} comply with such notice, order or proposal or (i} make
such objections to the same as the Security Agent may require ar agprove;

duly and punctually pay all rates, rents, taxes and other cutgaings owed by it in respect
of the Charged Property,

comply in all respects with any covenant, stiputation or coligation (restrictive or
otherwise) at any time affecting the Charged Proparty;

not, except with the prior written consent of the Security Agent, enter inlo any onerous
or restrictive obligation affecting any of the Charged Property or agree to any
amendment, supplement, waiver, surrender or release of any covenant, stipulation or
obligation {reslrictive or otherwise) at any time affecting the Charged Property; and

not do, cause or permit to be done or omit kv do anything which may in any way
depreciale, jeopardise or otherwise prejudice the value or marketability of any of the
Charged Property;

Property matters

8.2.1

822

not, except with the prior written consent of the Security Agent;

a) grant or agree to grant any lease, licence or other right of cccupation or right
to receive rent in respect of any of the Real Property;

b} accept a surrender of any lease, licence or other right of occupation {whether
independently or under any statutory power);

c) consent to any sublease or assignment of any intarest in any part of the Real
Property;

comply with all Environmental Law, obtain, maintain and ensure compliance with all
requisite Environmental Permits and implement precedures to monitor compliance with
and to prevent liability under any Environmental Law in each case where failure to do
80 has of is reasanably likely to have a Material Adverse Effect;
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8.2.3

024

8.2.5

826

D27

9.2.8

829

9.2.10

g2.11

maintain alt buildings, ptant, machinery, fixtures and fittings forming part of the Charged
Properly in 2 good and substantial repair and condition and, as appropriate, in good
working order;

a) exercise its rights and comply with its abligations under any headlease;

] use Its reasonable endeavours to ensure that each landlord complies with its
obligations under each headlease; or

cl if required to do so by lhe Security Agent apply for relief against forfeiture of
any headlease,

in & proper and timely mannar;

not:

a) agree to any amendment, supplemant, waiver, surrender or release of any
headlease;

b} exerciss any right to break, determine or extend any headlease; or

¢} do or permit to be done anything as a result of which any lease may be liable

to forfsilure ar otherwise be terminaled:

not make or allow to be made any application for planning permission in respect of any
Real Property or carry out any demolition, construction, structural alterations or
additions, development or any similar operations in respect of any part of its Real
Praperty except maintenance of the building, plant, machinery, fixtures and fittings or
the carrying out of non-structural improvements or alterations which affect only the
interiar of any building on any Real Praperty,

comply in all respects with a1l planning laws, permissions, agreements and conditions
to which its Real Propery may be subject:

grant the Securily Agant on request all reasonable facilities within the power of the
Chargor to allow the Security Agsnt (or its lawyers) to carry out (at the Chargor's
expanse) investigations of title to the Real Property and la make all enguiries in relation
to any part of the Real Property which a prudent mortgagee might carry out;

immediately upon demand by the Security Agent, provide the Security Agent with such
information and documents as may be required to enable the Security Agent's lawyers
lo prepare a repert as to the title of the Charger ko the Real Property concerning those
ilerms which may proparly be sought te be covered by a prudent mortgages in a lawyer's
report of this nature,

notity the Security Agent immediately upon the acquisition of any real property;

in respect of any real property which is acquired after the date of this Deed, title to
which is registered at the Land Registry or which is required to be so registered:

a) immediately on request by the Security Agent and at the cost of the Chargor,
execute and deliver to the Security Agent a legal mortgage in favour of the
Security Agent of that property in any form {consistent with this Deed) which
the Security Agent may reguire;
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2.3

5.4

b}

give written notice of the security to the Land Registry and procure that notics
of the sacurity is clearly noted in the Register of Titfe for such raal property,

procwie that no person is registered as proprietor of any such property undar
the Land Registration Acts 1525 to 2002 without the prior written consent of
the Security Agent;

Flant and Machinery

831 maintain at its own expense all Plant and Machinery for the time being owned by it in
good working order and cendition (ordinary wear and tear excepled);

832 immediately on request by the Security Agent, affix to any iterm of Plant and Machinery
a durable notice of this Deed in such farm as the Security Agsnt may require;

9.3.3  not make any material alterations or additions to any Plant and Machinery which are
reasonably likely to depreciate, jeopardise or prejudice their value or marketability,

834  not except with the prior written consent of the Secuiily Agent remove any Plant and
Machinery from the Charged Property except in the ordinary course of business:

Insurance

94.1  ensure that at all times insurances are maintainzd in full ferce and effect, which:

a)

b}

c}

d}

insurg it in respect of its interests in any Charged Praperty and the plant and
machinery on each Real Property {including fixtures and improvements) far
their full reptacement value (being the total cost of entirely rebuilding,
reinstating or replacing the relevant asset if it is completsly destroyed, together
with ail related fees and demolition costs) and to:

provide cover against loss or damage by fire, storm, tempeast, flood,
earthquake, lightning, explosion, impact, aircraft and other asrial
devices and articles dropped from them, riot, civil commotion and
maliciows damage, bursting or overflowing of watsr tanks, apparatus
or pipes and all other narmally insurable risks of loss or damage;

ii provide cover for site clearance, shoring or propping up, professional
fees and value added tax together with adequate allowance for
inflation;

iii provide cover against acts of terrorism, including any third party liability
ansing from such aclts:

i provide cover for loss of rent {in respect of a period of not less than
three years or, if longer, the minimum periad required under 2ny lease
dacuments) including provision for any increases in rent during the
perind of insurance; and

include property owners’ public liability and third party ltahility insurance;

insure such other risks as a prudent company in the same or substantially the
same busingss as the Chargor would insure; and

in each cass are in an amaoumt, and in form, and with an insurance company or
underwriters, acceptable at all times to the Security Agent acting reasonably;
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9.5

542

243

9.4.4

245

5486

847

94.8

pracure that the interest of the Security Agent is noted on each Insurance Policy;

usa all reasonable endeavours ko ensure that the Security Agent receives copies of the

[nsurance Policies, receipts for the payment of premiums for insurance and any

information in connection with the insurances and claims under them which the Security

Agent may reasonably require;

promptly notify the Security Agent of:

aj the proposed terms of any future renewal of any of the Insurance Policies:

B any amendmeni, supplement, extension, termination, avoidance ar
cancellation of any of the Insurance Policies made or, to its knowledge,

threatened or pending;

c] any claim, and any aclual or threatenad refusal of any claim, under any of the
Insurance Policies: andg

o) any event or circumstance which has led or may lead to a bresch by it of any
term of this clause;

comply with the tarms of the tnsurance Policies:

not do or permit anything to be done which may make any of the Insurance Policies
void or voidable;

comply with all reasonehle risk improvement requirements of its insurers:

ensure that;

al edch premium for the Insurance Policies is paid promplly and in any event prior
to the commencement of the period of insurance for which that premium is
payabls, and

b} all other things necessary are done so as to keep each of the Insurance

Policies in force;

Intellectusl Property Rights

9.51

952

§.5.3

854

855

preserve and maintain the subsistence and validity of the Intellectual Property Rights
necessary for its business;

use reasonable endeavours fo prevent any infringement in any material respect of the
Intsllectual Property Rights;

make registrations and pay all registration fees and taxes necessary to maintain the
Intellectuat Property Rights in full force and sffect and record its interest in thoss
Intelloctual Property Rights;

not use or permit the Intellectual Property Rights to be usedin a way or lake any stap
or omit to lake any step in respect of any Intellectual Property Rights which may
materially and adversely affect the existence or valus of the Intellectual Praperty Rights
or imperil its right to use such property;

not discontinue the use of the Intellectual Property Rights;
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9.6

8y

BSG

where failure to do so, In the case of paragraphs 9.5.1 and 9.5.2 above, or, in the case
of paragraphs 954 and 9.55 above, such use, permission to usa, omission or
discontinuation, is reasonably likely to have a Material Adverse Effect,

maintain a comprehensive, detailed and updo-date centratised record of all its
Intellectual Froperty Rights (including details of agents engaged in relation to
registrations of it) and, when reasonably requested by the Security Agent, immediately
provide to the Security Agent a copy of such record andior a summary of all its
Intellectual Property Rights created or acquired since the date of this Deed or the date
of last notification;

Receivahles

851

562

563

8.5.4

deal with the Receivablss in accordance with any directions given in writing from time
to time by the Security Agent and, in the sbsence of such directions, hold the
Receivables an trust for the benefit of the Security Agent;

after the security crealed under this Dsed becomes enforceable, comply with any
rotice served by the Security Agent on the Chargor prohibiting the Chargor from
withdrawing all or any monies from time to time standing to the credit of its accounts
with any bank, financial institution or ottter person, except with the prior written consent
of the Security Agent;

if called upon so to do by the Security Agent, execute a legal assignment of the
Receivables to the Security Agent in such terms as the Security Agent may require and
give notica thereof to the debtors from whom the Receivables are dus, owing or
incurred;

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;

tnvestments

8.7

872

873

9.7.4

pramptly pay all calls or other payments which may become due in respect of the
Investments;

promptly send to the Security Agent copies of all notices, circulars, reports, ascounts
and other documents which are sent to the holders of any Investrnents;

at the request of the Security Agent, procure all consents, waivers and approvals which
are necessary, under the aiticles of association of any |ssuer or atherwise, far the
transfer of the Investments to the Security Agent er its nominee or to a purchaser upon
the enforcement of this Deed and to procure the amendment of the share transfer
provisions of each Issuer's articles of association in such manner as the Security Agent
may require in arder to permit such a transfer;

if sa requested by the Security Agent:
a} inskruct any clearance system to transfer any investment held by it for the
Chargor or its nominee to an account of the Securily Agent or its nominge with

that clearance system; and

by take whatever action the Security Agent may request for the dematerialisation
or re-materialisation of any Investment held in a clearance system;
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B3

8o

410

875

B.7.6

9.7.7

8.7.8

without prejudice to the above, permit the Security Agent, at the expense of the
Chargor, to take whaltaver action it deems necessary for the dermaterialisation or re.
materialisation of any Investmeant:

until the security created under this Deed becomes enforceable, be entitled ko

&) receive and relain all dividends, distributions and other maneys paid on or
derived from the Investments; and

b} exercise all voting and other rights and powers attaching to the Investments
providad that it must not do so in a manner which is prejudicial to the interests
of the Security Agent under this Deed:

after the security created under this Deed becomes enforceable:

a) hold all dividends, distributions and other mensays paid on or derived from the
Investments on trust for the Security Agent and pay the same immediately
upon receipt into the Account; and

o} comply and procure that its nominees comply with any directions from the
Security Agent conceming the exercise of all voting and other rights and
powsrs altaching to the Investments;

atany time after the securily created under this Deed becomes enforceable, permit the
Sacurity Agent to complete the instrument(s) of transfer for the Investments on bshalf
of the Chargor in favour of itself or such other person as it may select;

Material Contracts

281

08z

983

984

not, without the prior written consent of the Security Agent, amend or waive any term
of any Material Contract, terminats any Material Contract of release any other party
frorn its obligations under any Material Contract:

duly perform its obligations under each Material Cantract, notify the Security Agent of
any material default by it or any other party under any Material Contract and not take
any action which would reduce or impede recoveries in respect of any Material
Contract;

provide to the Security Agent, as soon as practicable upon receipt, copies of all notices
which it may from time to time receive from any other party to any Material Contract;

diligently pursue its rights under each Materal Contract {lo the exten! that such
exercise would not result in an Enforcement Event);

Centre of Main interests

not, without the prier written consent of the Security Agent, change its centre of main intarest
i2s that expression is used in Article 3(1) of the EU Regulation) to somewhere other than
England and Wales, nor will it have any establishment (as that term is used in Article 2{h) of
the EU Regulation} in any other jurisdiction;

Goodwill

8.10.1 not, except with the prior written consant of the Security Agent (such consent not to be

unreasonably withheld or delaysd), grant any franchiss, licence or other authaority to
any person {o use ifs company name, trade name or business nams or any other
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8.11

8212

10

101

10.2

10.3

1

business asset which will materially and adversely affect the value of the goodwill of
the Chargar;

9.10.2 where the prier written consent of the Security Agent had been given under clauss
9.10.1, comply with clause 9.6 in relation to any income or moniss receivable in respect
of such franchise, licence or authority as if such income or monies wete Receivables;

Uncalled capital

8.11.1 noteall up, or receive in advance of its dye date, any uncalled capital;

9.11.2 promptly apply any paid capital towards the repayment, in full or in part, of the Secuored
Obligations; and

Accounts

8121 not without the prior written consent of the Security Agent, withdraw any monies
standing to the credit of an Account.

ENFORCEMENT OF SECURITY

Enforcament

The security created under this Deed shall become immediately enforceable if an Enforeement
Event is continuing and the Sscurity Agent gives notice to the Chargor that the security created
under this Deed is enforceable.

Powers on enforcement

At any time after the security created under this Deed becomes enforceable, the Sacurily Agent
may, withaut notice to the Chargor and whether or not it has appointed a Receiver, exerciss:

10.2.1 all or any of the powers, authorities and discretions conferred on mortgagees by the
LPA 1925 (as varied or extended by this Deed),

10.2.2 all of the powers conferred on the holder of a qualifying floating charge (as defined in
the Insolvency Act 1386) by the Insolvency Act 1988: and

10.2.3 all or any of the powers conferrad by this Deed.

Mo Liability as Martgagee in Possession

Neither the Security Agent nor any Receiver shall bs liable to account as a mortgagee in
possession in respect of all or any part of the Charged Proparty or be liable for any loss upen
realisation or for any neglect, dsfault or omission for which a mortgages in possession might
otherwise be liable,

POWERS OF THE SECURITY AGENT

Extension of Powers

The power of sale conferred on the Security Agent and on any Recsiver by this Deed shall
operate as a variation and extension of the statutory power of sate under section 101 of the:

LPA 1925 and such power shall arise {and the Secured Obbgations shall be deemed due and
payable for that purpose} on the ocewirence of an Enfarcement Event,
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1.2

11.3

11.6

1.7

12

129

Restrictions
Sections 83 and 103 of the LPA 19825 shall not apply to this Deed.
Power of Leasing

At any time after the security creatad by this Deed becomes enforceabla, tha Security Agent
may lease or make arrangements to lease, at a premium or otherwise, and accept surmrenders
of leases without any restriction and in particular without the need to carmply with any restrictions
imposed by sections 99 and 100 of the LPA 1925,

Discretion

Any fibery or power which may be exercised or any determination which may be made
heraunder by the Security Agent er any Receiver may be exercised or made in its absolute and
unfettered discretion without any obligation to give reasons.

Delegation

Each of the Security Agent and any Receiver shall have full power to delegate {eithar generally
or specifically) the powers, authorities and disoretions conferred on it by this Deed (including
the power of atterney) on such terms and conditions as it shall see fit which delegation shall
not preclude either the subsequent exercise of such power, autherity or discretion by the
Security Agent or the Receiver itself or any subsequent defegation or revocation thereof.

Investigations

Following the occurrence of an Enforcement Event which is continuing the Security Agent may
initiate an investigation of, andfor instruct any report {accounting, legal, valuation gr other} on
the business and affairs of the Chargor which it considers necessary to ascertain the financial
position of the Chargor. All fees and expenses incurred by the Security Agent in connection
Wwith such investigations shall be payable by the Chargor and the Chargor consents to the
provision by the Security Agent of all information in relation to the Chargaor which the Security
Agent provides to any person in relation to the preparation of any such report.

Power o Remedy

If at any time the Chargor does not comply with any of its obligations under this Deed, the
Security Agent may {but shall not be obliged to) rectify such default and the Chargor irrevacably
authorises the Security Agent, its employees and agents, at the Chargor's expense, to do all
such things as ara necessary to rectify such default.

APPOINTMENT OF RECEIVER

Appointment and Removal

At any time after the sscurity created under this Deed becomes enforceable, orif requested to
do 0 by the Charger, the Security Agent may (by deed or otherwise and acting through its

authorised officer):

12.1.1 appaint one or more persons jointly or severally to be a Receiver of the whole or any
part of the Charged Property,;

12.4.2 remove (50 far as it is lawiully able) any Receiver so appointed; and

12.1.3 appoint ancther person &s an additional or replacemant Receivear,
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12.2

12.3

13

13.1

132

Restrictions on appointment

1221 Except as provided below, any restriction imposed by law on the right of a mortgagee
to appoint 2 Receiver (including under section 109{1) of the LPA 1825) does not apply
ta this Deed.

1222 The 3ecurity Agent is not entitied to appoint a Receiver solely as a result of the
obtaining of a maoratorium {or anything done with a view to cblaining & moratarium)
under section 1A to the [nsolvency Act 1988

122.3 The Security Agent may not appoint an administrative receiver {35 defined in section
29(2)) of the Insolvency Act 1986) over the Charged Property if the Security Agent is
prohibited from doing so by section 72A of the lnsclvency Act 1826 and no exceptian
to the prohibition on appointing an administrative receiver applies.

Capacity of Receivers

Each Receiver shall ba:

12.3.1 an agent of the Chargor. The Chargor shall be solely responsible for the Recelver's
Contracts, engagements, acts, omissions, defaults, losses and liabilities and for the
payment of the Receiver's iemuneration; and

12.3.2 entitled to remuneration for his services at a rate to be fixed by the Security Agent from
time lo time {without being limited to the maximum rate specified in section 1089(5) of
the LPA 1925),

POWERS OF RECEIVER

General Powers

Every Receiver shall have all the powers;

13.1.1 conferred by the LPA 1825 on mortgagors and on mortgagess in possession and
receivers appeointed under that Act;

13.1.2 set out in Schedule 1 to the Insolvency Act 1986 and. in the case of an administrator,
Schedule B1 to the Insolvency Act 1988; and

13.1.3 conferred from time to time on receivers by statute.

Additional Powers

in addition to the powers referred to in clause 13,1 (Ganeral Powsrs) a Receiver shall have the
power, at the cost of the Chargor and either in his own narne or in the name of the Chargor or
(with the written epproval of the Security Agenh) in the names of the Security Agent;

1321 to take passession of, collect and get in all or any part of the Charged Property;

13.2.2 to carry on, manage or concur in carrying on and managing all or any part of tha
business of the Charger in any manner he thinks fit;

132.3 to borrow or raise money and secure the payment of any money in priority to the

charges created by this Deed for the purpose of exercising his pewers andfor defraying
any costs or expenses incurred by him in such exercise:
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1324 to sell, lat, lease or concur in selling, lstting or teasing and to vary the terms or
determine, surrender and to accept surrenders of leases of tenancias of or grant
options of licences over all ar any part of the Charged Progerty in any manner and on
such terms as he thinks fit. The consideration for any such transaction may consist of
cash or of shares or secwities or other obligations (and the amount of such
consideration may be dependenton profit or tuinover or be determinad by a third party)
and may be payable in a lbmp sum or in instaiments;

13.2.5 to sever any fixtures {including trade and tenants fixtures) from the property of which
they form part, without the consant of the Chargor;

1326 to exercise all powers, rights and/or obligations under any contract or agreement
forming part of the Charged Property, fncluding, without limitation, ali veting and other
rights attaching ta the lnvestments;

13.2.7 lo make and effect all repairs, renewals, improvemnents, and insurances, commence
andfor complete any building operation andfar apply for and maintain any planning
permission, building regutation approval or other authorisation in each case as he
thinks fit;

13.2.8 1o redeem any prior security in respect of all or any of the Charged Proparty and to
settle and pass the accounts of the holder of such prior security and any accounts so
settled and passed will, in the absencs of manifest error, be conclusive and binding on
the Chargor. All moneys paid to the holder of such secirily in accordance with such
accounts shall form part of the Secured Qbligations;

13.2.9 to promote the formation of subsidiaries of the Chargar for the purpose of purchasing,
leasing, licensing or otherwise acquiring interssts in all or any of the assels of the
Chargor and to arrange for any such subsidiaries to trade or cease to trads on such
terms as the Receiver thinks fit;

13.2.10 bo take such proceedings and to settle, adjust, refer to arbitration, compromise andfor
arrange any claim, account or demand which the Security Agent or the Receiver may
think fit;

13.2.11 to appoint managers, officers, agents, accountants and workmen at such salarics and
for such periods s the Recejver may datermine and to discharge any person appointed
by the Chargor:

13.2.12 to exercise in relation to all or any part of the Charged Property all such powers and
rights as he would be capable of exercising if he were the absolute beneficial owner of
the Charged Property;

13.2.13 fend money or advance credit to any customer of the Chargar,

13.2.14 give avalid receipt for any moneys and execute any assurance or thing which may be
Proper or necessary for realising any Chargasd Property;

13.2.15 fet any Charged Property for any term and at any rent (with or withott a premiuim) which
he thinks fit and may sccept a surrender of any lease or tenancy of any Charged
Property on any terms which he thinks fit and/ior

13.2.16 to do all other acts and things as may be considerad by the Receiver to be incidental

or conducive to the above or othenwviss expedient for or incidental or conducive to ths
preservalion, improvement or realisation of the Charged Property,
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14

14.1

14.2

14.3

15

151

5.2

16

16.1

APPLICATION OF MONEYS

All moneys received or recoverad by the Security Agent or any Receiver pursuant to this Deed
shall be applied in the following order:

14.1.1 first, in satisfaction of, or provision for, all costs, charges and expenses incurred by the
Security Agant or any Receiver and the payment of the remuneration of any Receiver;

14.1.2 second, in or tawards satisfaction of the Secured Obligations; and
14.1.3 third, any surplus shall be paid ta the Chargor or any other person entitled thereto.

This clause is subject to the payment of any claims having priority over the sacurity created
under this Deed. This clause does not prejudica tha right of lhe Security Agent to recover any
shartfall from the Chargor.

Only money actually paid by the Receiver to the Security Agent shall be capable of being
applied in or lowards the satisfaction of the Secured Obligations and the Chargar shall havs no
fights in respect of the application by the Security Agent of any sums received, recovered or
realised by the Security Agent under this Deed.

Avoidance of Paymants

if the Security Agent reascnably considars that any ameount paid or credited to t is capable of
being avoided or reduced by virtue of any bankruptcy, inselvency, liquidation or similar laws,
the liability of the Chargor under this Desd and the security created under this Deed shali
continue and such amount shall not be considered to have been irrevocably paid,

FROTECTION OF PURCHASERS
Receipls

The receipt of the Security Agent or its delegate or any Receiver shall be conclusive dischargs
lo & purchaser in any sale or disposal of any of the Charged Property.

Protection of Purchasers

No purchaser or other person dealing with the Security Agent or its delegate or any Recsiver
shall be bound to enquire whether the right of the Security Agent or such Receiver to exercise
any of its powers has arisen or become exercizable or be concernad with any notice to the
contrary, or be concerned to see whether any such delegation by the Security Agent shall have
lapsed for any reason or have been revoked,

POWER OF ATTORNEY
Appointment

Following an Enforcement Event the Chargor, by way of security, imevocably appoints the
Security Agent, each person to whom the Security Agent shall from tine to time have delegated
the exercise of the power of atiorney conferred by this clause and any Receiver jointly and
severally to be its attornay and in its name and on its behalf to execute, deliver and perfest all
documents and to do all things which ths attorney may consider to be required or necessary
for:
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162

17

17.1

17.2

17.3

18.1.1 carrying out any cbligation imposed on the Chargor by this Deed {including the
execution and delivery of any deeds, charges, assignments or other security and any
transfers of the Charged Froperty); and

16.1.2 enabling the Security Agent and any Receiver to exercise any of the powers conferrad
on them by or pursuant to this Deed ar by law.,

Ratification

The Chargor ratifies and confirms to agree lo ratify and confirm alt things done and all
documents executed by any attorney in the exercise or purported exercise of all or any of his
powers,

PRESERVATION OF SECURITY
Centinuing Security

The security created under this Daed will be a continuing security for the ultimate balance of
the Secured Chligations notwithstanding any intermediate payment or settiement of all or any
part of the Secured Chligations.

Waiver of defences

The obligations of the Chargor under this Desd will not ba affected by any act, omission or thing
which, tut for this provision would reduce, refease or prejudice any of its obligations under this
Deed {whether or not known to it or the Security Agsnl). This includes;

17.2.1 any time or waiver granted to, or composition with, any person;
17.2.2 any relsase of any person under the terms of any composition or arrangzment;

17.2.3 the taking, variation, compromise, exchange, renewsal or release of, or refusal or
neglect to perfect, take up or enforce any rights against, or security over assets of, any
parson;

17.2.4 any non-presentation, non-chservance of any formality or other requirements in
respect of any instrument or any failura to realise the full value of any security;

17.2.5 any incapacily, lack of power, autherity or lagal personality of or dissolution or change
in the members or status of any person;

17.28 any amendmsnt, novation, supplement, &xtension, restaternant (howewer fundaments!
and whether or not more onerous) or reptacement of any document or security
including, without limitation, any change in the purpose of, any extension of or increase
in any facility or the addition of any new facility under any document or security;

17.2.7 any unenforceability, illegality, invalidity or non-provability of any cbligation of any
person under any document or security or the failure by any person to enter into or be
bound by any document or security; or

17.2.8 any insolvency or similar proceedings.

Chargor intent

Without prejudics te the generality of clause 17.2 (Waiver of defences), the Chargor expressly
confirms that it intends that the security under this Deed shall extend from time o time to any
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17.4

17.5

17.6

17.7

{however fundamental} variation, increase, extension or addition of or to any document creating
a Secured Obligation and/for any facility or amount made available under such document.

Immediate recourse

The Chargor waives any rights it may have of first requiring the Security Agent [or any trustee
or agent on its behalf) to procesd against or enfarce any other right or security or claim payment
from any person or file any proof or claim in any insolvency, administration, winding-ug or
liquidation proceedings relative o any other person before claiming from the Chargor under
this Deed.

Financial collataral

17.8.1 For the purposes of this clause, the expressions "financial coltateral arrangement”,
“financial collateral" and “financial instrument” have the meaning given to them by the
Financial Collateral Arrangements {No.2} Regulations 2003 (Amendment) Regulations
2009,

17.6.2 This Deed constitutes a financial collateral arangament. Any part of the Charged
Property that constitutes financial collateral may be appropriated by the Security Agent
at any time after an Enforcement Event occurs and is continbing.

17.58.3 If the Security Agent exercises its power of appropriation;

aj any Charged Property that consists of a financial instrument shall be valued as
the cash payment which the Security Agent would have received on a disposal
of that Charged Property for immediale payment; and

b) any Charged Property that consists of a balance anan ascount shall be valued
as the amount standing to the credit of that account, together with any accrued
interest not credited to the account at the time of the appropriation,

17.5.4 The exercise of any right of appropriation shall not prejudics or affect any other right or
remedy available in respect of the remainder of the Charged Property or any Secured
Obligations that ramain unpaid.

Appropriations

LIntil all amgunts which may be or become payable by the Chargor to the Security Agent have

been irrevocably paid in full, the Security Agent {or any trustee or agent on its behalfy may

without alfecting the liakility of the Chargor under this Deed:

17.8.1 refrain from applying or enforeing any other monies, security or rights held or received
by the Security Agent {or any trustee or agent on its behalf) against those accounts: of
apply and enforce them in such manner and order as it sees fit (whether against those
amounts or otherwise), and

1762 hold in an interest-hearing suspense account any moneys received from the Chargor
or on account of the Chargor's liability under this Deed.

Additional security

17.7.1 This Deed is in addition to and is nct in any way prajudiced by any othar security now
ar subsequently held by the Security Agent.
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17.8

18

18.1

18.2

17.7.2 Mo prior security held by the Security Agent (in its capacity as such or otherwise] over
any Charged Property will merge into the security created under this Deed,

Non-competition
Unless:

17.8.1 alt amounts which may be or become payable by the Obligars to the Security Agent
have been irrevocably paid in full; or

17.82 the Security Agent otherwise directs,

the Chargor will not, after a cfaim has been made or by virtue of any payment or performance
by it under this Deed;

al be subrogated to any rights, security or moneys held, received or receivable
by the Security Agent (or any trustee or agent on its behaif);

bj be entitled to any right of contribution or indemnity in respect of any payment
made or moneys received on account of the Chargor's liability under this
clause;

ch claim, rank, grove or vote as a creditor of any Obligor or its estate in

competition with the Security Agsnt {or any trustee or agent on its behalf); or

d) receiye, ¢laim or have the benefit of any payment, distribution or security from
or on account of any Obligor, or exercise any right of set-off as against any
Ohbligor.

The Chargor must hold in trust for and must immediately pay or transfer to the Security
Agent for the Security Agent any payment or distribution or benefit of security received
by it contrary to this clause or in accordance with any directions given by the Security
Agent under this clanse.

SET-OFF AND GURRENCY
Consolidation of accounts and set off

In addition to any general lien or similar rights to which it may be entitlied by operation of taw,
the Security Agent may at any time and without notice to the Chargor combine ar censslidate
all or any of the Chargor's then existing accounts with any liabitities to the Security Agent and
set off or ransfer any sum or sums standing to the credit of any ene of more of such accounts
in or towards satisfaction of the Secured Obligations.

Currency

For the purpose of or pending the discharge of the Secured Obligations, the Security Agent
may, in its sole discretion, convert any moneys received, recovered or realised in any currency
under this Deed {including the proceeds of any previous conversion under this clause) from
their existing currency into any ather currency at such rale or rates of exchange and at such
time as the Security Agen! thinks fit.
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191

16.2

19.3

20

20.1

202

21

FAR

22

NEW ACCOUNTS

If the Security Agent at any tims receives or is deemed to have received notice of any
subsequent security affecting all or any part of the Charged Property it may open a new account
or accounts with the Chargor,

Ifthe Security Agent does not open a new account or accounts it shall nevertheless ba traated
asifithad done so as at the time when it received or was deemed to have received such notice,

As from such time all payments made to the Security Agent shall be credited or be treated as
having been credited to such new account or accounts and shall not operale to reducs the
amnount of the Secured Obligations.

EXPENSES AND INDEMNITY
Expenzes

The Chargor shall, from time o time on demand of the Security Agent, pay ar reimburse the
Security Agent on a full indemnity basis for all costs and expenses {including legal fess)
together with any VAT or simitar taxes therson incurred by itin connection with the preparation,
execution, perfection, amendment, enforcement, discharge andfor assignment of this Deed,
Such costs and expenses shall form part of the Secured Obligations and shall carry interast
from the date of such demand until so paid or reimbursed at the rate determined by the Security
Agent,

Indarmnity

The Chargor shall, notwithstanding any release or discharge of all or any part of the sacurity
created under this Oeed, indemnify the Security Agent, its agents, attorneys and any Receiver
against any action, proceeding, claim, loss, liability and cost which it may sustain;

20.2.1 inthe exercise {or purported exercise)} of any of the rights, powers or discretions vested
in them by this Deed {or by law): andfor

20.2.2 in connection with or otherwise relating to this Deed or the Charged Froperty.
MISCELLANEOUS
Ma Deductions

All payments to be made to the Security Agent under this Deed shall be made in fraely available
funds and shall be made clear of and without deduction for or on account of tax. |f the Chargar
is required by law to make a tax deduction, the sum payabls by the Chargor shall be increased
to the extent necessary to ensure that, akter the making of such deduction, the recipient of such
sum receivas and retains a net sum equal to the sum which it would have received and retained
had no such deduction been made or required to be made.

Assignment and disclosure of information

The Security Agent may assign and transfer all or any of its rights and obligations undar this
Deed. The Security Agent shall be entitled to disclose such informatian concerning the Chargor
and this Deed as the Security Agent considers appropriate to any actual or proposed direct or
indirect successor or to any person to whom information may be required to be disclosed by
any applicable law.
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21.3

214

21.5

218

2.7

22

221

223

Perpetuity Pericd

The perpetuity period under the rule against perpetuities, if applicable o this Deed, shall be the
period of 125 years from the date of this Deed.

Mo Liability

21.4.1 None of the Security Agent, its delegate(s) hominge{s) or any Receiver shall be liabls
for any loss by reasen of (a) taking any action parmitted by this Deed or {b) any neglect
or default in connection with the Charged Property or (c) taking possession of ar
realising all or any part of the Charged Property, exceptin the case of gress negligence
or wilful default upon its part.

21.4.2 The Security Agent will not be required in any manner to perform or fulfil any obligation
of the Chargor, make any payment, make any enquiry as to the hature or sufficiency of
any payment received by it or present or file any claim or take any sction to collect or
enforce the payment of any amount.

21.4.3 The Security Agent shall not be liabla either to the Chargor or to any other person by
reason of the appointment of 3 Receiver or for any other reason.

21.4.4 Neither the Security Agent nor the Receiver will be in any way lighle or responsibls to
the Chargor for any lass or liability arising from any act, default, emission or miseonduct
onthe part of any delegate or sub-delegate.

Partial Invalidity

If, at any time, any provision of this Deed is or becomes ilegal, invalid or unanforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions of this Deed nor the legality, validity or enforceability of such provision
under the laws of any other jurisdiction shalt in any way be affecled or impaired. If any part of
the security intended to be created by or pursuant to this Deed is invalid, unenforceable or
ineffective for any reason, that shall not affect or impair any other part of the security.

Certificates

Any certificate of the Security Agent specifying any amount due from the Chargor is, in the
absence of manifest error, conclusive evidence of such amount.

Releaze

At the end of the Security Period, the Security Agent must, at the request and cost of the
Chargor, take whatever action is reasanably necessary to release the Charged Froperty from
the security created under this Deed and re-assign any Charged Property assigned under this
Deed.

NOTICES

Any communication to be made under or in connection with this Deed must be made in writing
and, unless otherwise stated, may be made by fax or letler.

The address and fax number (and the department or officer, if any, for whose attention ths
communication is to be made) for any communication or document to be made or delivered
under of in sonnection with this Deed is:

22 2.1 in the case of the Chargor:
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223

224

225

23

24

25

251

25.2

Address: 11 Manchester Road, Walkden, Manchester W28 NS
Fax number: 01246 456230
for the attention of: Pater Cattes; ang

2222 inthe case of the Security Agent:

Address: The Royal Bank of Scotland ple, PO box 7885, 69 Flaar, Cumberland Place,
Nottingham, NG1 725

Fax number. 0115 &08 1998
For the attention of: Liz Fuge,

or in each case any substituted address or fax number or department or officer as one party
may netify to the other party by not less than five Business Days’ nolice.

Any communication or decument made or delivered by one person ta another under or in
connaction with this Dead will only be effective;

2221 |f by way of fax, when received in legible form; or
22.3.2 IFby way of lstter, when it has been left at the relevant address or three Business Days
after being deposited in the post in a postage prepaid in an envelope addressed ta it at

that address.

Any communication or document to be made or deliversd to the Security Agent will be effective
anly whan actually received by the Security Agent.

Any notice given under or in connection with this Deed must be in English.
COUNTERPARTS

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

GOVERNING LAW

This Deed and any non-contractual obligation arising in connection with it are governed by
English law.

JURISDICTION

English Ceourts

The cours of England have sxclusive jurisdiction to settle any disputes {a "Dispute") arising
out of, or connected with this Dead {including a Dispute regarding the existence, validity or
termination of this Deed) or any non-contractual cbligation arising out of ar in connection with
it.

Conveniant Forum

The Parties agree that the courts of England are the most appropriate and convenignt courts
to seltle Disputes and accordingly, no Party will argue to the contrary.
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25,3 Exclusive Jurisdiction

This clause 25 is for the bensfit of the Security Agent only. As aresult the Security Agent shall
not be prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Security Agent may take concurrent proceedings
int any number of jurisdictions.

THIS DEED has been signed on bahalf of the Security Agent and EXECUTED AS A DEED by the
Chargor and is delivered by them on the date specifisd at the keginning of this Deed.
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SCHEDULE 1
ASSETS
Part A
Accounts
[]

Part B

Real Propatty - Reglstered Land

Beanhill MK 4NE

Property detalls Title number
Part of Ground Fleor, 10 Horse Fair, Banbury, Oxford, ©X18 0AH ON153658 {leasehold)
Ground Floer Fharmacy Unit, Beanhill Medical Centre, Wastsl, | BM340538 {leasehold)

239 Queensway, Bletchely, Milton Keynas MK2 2EH

BM317447 (leasehold)

Pharmacy at Whalley Drive Medical Centre, Whallay Drive, Bletchely
MIK3 BEN

BM326643 ({leasehold)

95 Fishermead Boulevard, Fishermead, Milton Keynes MKS 2AG

BM354808 (leasehold)

80 & 82 High Sireet, Irthfingborough, Northamptonshirea NNS 58X

NN268747 {leasehold)

| Haywood House, 17/19 Lake Streel, Leighton Buzzard, Bedfordshire

BD263330 (leasehold)

& Farthing Grove, Local Centre, Netherfield, Milton Keynes MKE 4JH

BM365272 (leasehald)

| 43/14 Market Place, Olney, Buckinghamshire MK46 4BA

BM352852 (leasehold)

Part of health centre, South Bar House, Scuth Bar, Banbury OX16
94D

ON286273 {leasehold)

1 Market Square, Stony Stratford MK11 1BE

BM317448 {leasehald)

12 Walnut Tree, Local Gentre, Fyfield Barrow, Walnut Trea MKF 7AN

BM317448 (leasehold)

M
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Part G

Real Property - Unregistered Land

| Property detaiis

Document

13 Melrose Avenue, Bletchely, Milton Keynes MK3 6BP

Lease dated 28 Ociober
2012 and made between (1)
The Council of tha Borough
of Milton Keynes and (2}
Cox & Robinsen {Cheimists)
Limited

Part D

Inteltactual Property Rights

[+]

Part E

Shares

(]

Part F

Materlal Contracts

(o]

a2
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SCHEDULE 2
FORM OF NOTICE OF ASSIGNMENT TO CONTRACT COUNTERPARTY

To: [Counterparty to Material Contract]

Cata: [«)

Dear Sirs

We give natice that pursuant to a debenture dated [#] 2018 we have assigned to The Royal Bank of
Scotiand ple as security trustee {the "Sacurity Agent™) all our ight, tithe and interest in and to [dafails
of Material Contract] (the "Contract") including all maneys which may be payable in respect of the

Contract,

With effect from your receipt of this notics:

1 all payments by you Lo us under or arising from the Contract should be made to us unless and
until the Security Agent notifies you to the contrary stating that the security has become
enforceable;

2 all remedias provided for in the Contract or available at law or in equity are exercisable by the
Security Agent;

3 all righls, interests and benefits whatsoever accruing to or for the benefit of ourselves arising

fromn the Contract and all rights to compel performance of the Contract are exercisable by the
Security Agent although we shall remain liable to perform all the obligations assumed by us
under the Contract:

4 you are authorised and instructed, without requiring further approval from us, to disclose to the
Security Agent such information relating to the Contract as it may from time to time request and
to send it copies of all notices issued by you under the Contract to the Security Agent at The
Royal Bank of Scotland ple, PO Box 7895 6™ Floor, Cumbertand Place, Nottingham, NGT 725
marked for the attention of Liz Fuge as well a5 to us:

5 we may not initiate or agree to any amendment to, waive any obligation under or agree to any
termination of the Conlract without the prior written consent of the Security Agent.

These instructions may not be revoked or amended without the prior written consent of the Security

Agent.

For the aveidance of doubt, the Security Agent, its agents, any receiver or any person will not be under
any obligation or hiability to you under or in respect of the Contract.

This notice is governad by English law

Please acknowledge receipl of this notice by signing the acknowledgement on the enclosed copy letter
and returning it to the Sacurity Agent at the address set out in paragraph 4 of this notice.

Yours faithfully

Authorised Signatory for and on behalf of Cox and Robinson (Chemists) Limited
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FORM OF ACKNOWLEDGEMENT FROM CONTRACT COUNTERPARTY
Ter The Royal Bank of Scotland ple as security trustes (the "Security Agent™
Date: [#]
Dear Sirs
COX AND ROBINSCN {CHEMISTS) LIMITED

Wa acknowledge receipt of a notice datad [»] (the "Notice"} relating to the [detais of Material Contract]
(the “Contract™).

We:

1 agres to the terms set out in the Notice and to act in accordance with its terms;

2 confirm that we have nol received any prior notice that Cox and Robinsor {Chemists) Limited
has assigned its rights under the Contract or created any othar interast (whether by way of
security or otherwise) in favour of a third party; and

3 agree not to [exercise any right to terminate the Contract or] take any action to amend or

supplement the Contract without the prier written consent of the Security Agent,
This letter is governed by English law.

Yours faithfully

For and on behalf of

[Counterparty to Material Contract}
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SCHEDULE 3 -
FORM OF NOTICE OF ASSIGNMENT TO INSURERS

To: [insuret]

Datg; [«]

Dear Sirs

We refer to the [insert defails of relevant Insurance Policy and policy nurmber] (the "Pelicy”).

e give notice that pursuant to a debenturs dated [+] 2018 we have assigned to The Royal Bank of
Beotland ple as security trustee (the “Security Agent') all aur right, title and interest in and o the
proceeds of the Policy.

With effect from your receipt of this nolice we instruct you to:

1 nole the interest of the Security Agent on the Policy as loss payee and as first priority assignee
of the ampunts and rights; and

P disclose to the Security Agent, without further approval frorm us, such information regarding the
Folicy a5 the Security Agent may from time to time request and to send it copies of all notices
issLed by you under the Policy.

We will remain entitled to exercise all of our rights under the Policy and you should continue to give
notices under the Palicy to us unless and until you receive notice from the Security Agent ko the contrary.
In this event, unless the Security Agent agrees otherwisa in writing:

1 all amounts payahle to us under the Paolicy must be paid ta the Security Agent; and

P any of our rights in connection with those amounts will be exercisable by and notices must be
given to the Security Agant or as it directs.

We confirm that we will remain liable under the Policy to perform all the obligations assumed by us
under the Policy and the Security Agant, its agents, any receiver or any other person will not at any time
be under any obligation or liability to you under or in respect of the Policy.

This letter is governed by English law,

Fleass acknowledge receipt of this notice and give the confirmations set out in the attached
acknowledgement by signing the acknowlsdgement and giving the undertakings in the enclosed copy
letter and returning the same to the Security Agent at The Royal Bank of Scotland plc, PO Box 7895,
B Floor, Cumberland Place, Nottingham, NG 725 marked for the attention of Liz Fuge.

Yours faithfully

Authorised signatory for and on behalf of Cox and Robinsan {Chemists) Limited
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ACKNOWLEDGEMENT AND UNDERTAKING

To: The Royal Bank of Scotland plg as security trustae (the "Security Agent”)

Copy: Cox and Robinson (Chemists) Limited

Data: [»]

Dear Sirs,

COX AND ROBINSON {CHEMISTS} LIMITED

We confirm receipt from Cox and Raobinson (Chemists) Limited (the "Chargor'} of a notice dated [«] of
an assignment by the Chargor of all amounts payable to it in conneclion with the Policy and all of its
rights under tha Policy {as defined in that notice).

In consideration of your agreeing to the Chargor continuing its insurance arrangements with us we:

1

2

accept the instructions contained in the notice and agres to comply with the nolice;
confirm that we have not received notice of any third party in thoss amounts and rights;

undertake to note on the Policy your interest as loss payee and as first priority assignee of
those amounts and rights;

undertake to disclose to you without any reference or further authority to the Chargor any
information refating to thoss contracts which you may at any time requast; and

undertake to notify you of:

aj any cancellation, alteration, termination or expiry of any such insurance at lzast 30 days
befare it is due to take effect;

)1 any default in any payment of premium or failure to renew at least 30 days before the
renewal date; and

c) any act or omission that we are aware of which may make the Palicy void, voidable or
unenforceable {in whole or in part).

This letter is gavernad by English law.

Yours faithfully

For and on behalf of [Insurer)
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SCHEDULE 4
FORM OF NOTICE CF ASSIGNMENT TO ACCCUNT BANK

Ter [Account Bank]

Ciata: [»]

Dear Sirs

We give notice that by a debenture dated [«] 2016, we have assigned and charged to The Royal Bank
of Scotland plc as secusity lrustee {the "Security Agent”) all our tight title and interest in and to all
sums which are now ar may from time b time in the future stand to the credit of;

Account Number [#]

Account Helder [#]

together with all interest accrued or acoruing thereto and the debts represented by those sums (the
"Account"),

We hereby irrevocably instruct and authorise you to:

1 credit to the Account all interest from time 1o time eamead on the sums of monay held in the
Account;
p disclosa to the Security Agenf such information relating to the Account and the sums in tha

Accolnt as the Security Agent may, at any time and from time to time, request;

3 hald all sums from time to time standing 1o the credit of the Account to the arder of the Security
Agant;
4 pay or releasea all or any part of the surng from tima to time standing to the credit of the Account

in accordance with the written instructions of the Security Agent; and

5 comply with the terms of any written notice or instructions relating to the Account or the sums
standing to tha credit of the Account from tims to time which you may receive at any time from
the Security Agent.

Please note we are not permitted to withdraw any amount from the Account without the prior written
cansent of the Security Agent.

These instructions cannot be revoked or varied without the pricr written consent of the Security Agent,
This lelter is governed by English law.

Please acknowledge recaipt of this notice by signing the acknowledgement on the enclosed copy latter
and relurning the same to the Security Agent at The Royal Bank of Scoffand plc, Po Box 7835 B Floor,
Cumberand Place, Mottingham, MG1 7Z5 marked for the attention of Liz Fuge.

Yours faitifully

Authorlsed Slgnatoryforandon behalf of Cox and Robinson (Chemists) Limited
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FORM OF ACCOUNT BANK ACKNOCWLEDGEMENT
To: The Royal Bank of Scotland ple as security trustes {the *Security Agent™)
Date: [#]
Dear Sirs
COX AND ROBINSON {CHEMISTS) LIMITED
e acknowledge recaipt of a notice {the "Notlce") in the terms set out above and confirm that we:

1 have not previously received notice of any previous assignments of, charges over or trusts in
respect of the Ascount;

2 have noted the restrictions impesed upon the Chargor and the authority of the Security Agent
in respect of the Account and will not act in such a way as to breach those restrictions or to
ignare the authority of the Security Agent;

3 will act in accordance with the terms of the Natice; and
4 walve all rights of set-off combination or consclidation which we may have at any time in
respect of the Account.

This letter is governed by English law.

Yours faithfully,

{Authorised signatory)

[Account Bank]
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SIGNATORIES

EXECUTED as a DEED by 3

COX AND ROBINSON (CHEMISTS))
LIMITED

i Director
acting by a director in the presence of:
i Piint name: ... . . ... ...

Signature of witness -
Frint name {in BLOCK CAPITALS), ... _

Address;

Cocupation:

SIGNED by

for and on behalf of

THE ROYAL BANK OF SCOTLAND PLE) suthorised sighalary
A% SECURITY AGENT FOR THE
SECURED PARTIES ) Print name: .
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