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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 758153

Charge code: 0075 8153 0031

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th June 2023 and created by LLOYDS PHARMACY

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 14th June 2023 .

Given at Companies House, Cardiff on 16th June 2023

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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Redacted & Certified
Certified a true "coh'y_' save for
the m ate'r_iai redacted 'p'iu'r.éuaﬁt to

'$859G of the Comparniles Act 2006

Brodies LLP -

Solicitors.
| | SHARE PLEDGE
“Date: 13 June 2023 By
Ref: BART1.151 LLOYDS PHARMACY LIMITED
' (as Chargor)
IN FAVOUR OF

~ BARCLAYS BANKPLC
~ (as Securlty Agent)

Re the shares in LP NORTH TWELVE LIMITED

Brodies LLP
Gapital Square:
‘68 Muorrison Street
Edinburgh EM3.9BP
ST 2283777
Ref; BS.HSLBARD011.00148
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For the purposes of the Legal Writings (Counterparts and Delivery) (Scntland) Act 20185, this Share -
Pledge is defivered on_____ S Jung. . zoes :

SHARE PLEDGE BY:

LLOYDS PHARMAGY LIMITED, a company registered In England and Wales with company number

00758153 and having its registerad office address at Sapphire Court; Walsgrave Triangle, Coventry, CV2 2TH
' {the "“Chargor") ' ' .

i'n favour of'

-BARCLAYS EANK FLC: (Gorpany Numher 102816?} for itself atid 48 trustes fer sach of ihe Secured Parties
- {the "Security Agent“)
 BACKGROUND:

A Byanasset basad facmttas agreement nnglnally dated 1 Navember 2021 a5 amended and‘ restated cm
6 April 2()22 as amended on 2 November 2622 as’ amencfed and rastated on 1 December 2022, as:
amended and restated on 19 Deécember 2022, 4s amended and restated on 31 March 2023, as
amended on 17 May. 2023 and a8 amended on .24 May 2023 between amrmgst others (1) Aurelits

- Etephanﬁ Limited as the parent, (2) Barclays Bank PLC as ths facility agent and {3} the Security Agent
- {as supplemented, restated and amended including pursuant to the Accesslon Deed the “Facilities
Agreement’), certain saget based facilties have been provided by the Financiers to the Borrowers and
the Clients on the t"e‘rms-_of the Facilities Agreement; '
“B. Byan accession deed made on ar around the date of this Share Pledge batweaer, amongst others (1)
the Chargor, (2 )Aure!eus Elephant Limited as the parent and (3) the Security Agent {the "Addnftonal '
-:Acﬁzesslon need“) the Chargcr has acceded to the Facllities Agresnient ag an Add:tsonal Guarantar, .

nes This is ai"*{‘ransactibn Securil’y 'Docu'menl“ as defined in the Facilities Agreement..-

. The Sac'urity Agaﬁt holds the Charged Assets on trust for the Secured Parties on the terms set outin
the Facilities Agreerment : e N

AGCORDINGLY IT IS AGREED AS FOLLOWS:
1. Definitions and Interpretation
44 Teims &eﬁneﬂ in the Facilities Ag’faeménf

Save as othierwise dafmed inthis Share Fladge, tarms defined in the Facil fes. Agraement shall have
fha same meanings in this Share Pledge as in the Facrh!:es Agreament,

12 __Deﬁniﬁurls' |
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Inthis Share- ?l@dga (mcludcrzg the Recztats)
"Act" means the Compan es Act 2006,
_"Business may“' has the me‘anmg given to it in the Faciiiﬁes Agresment.
“Charged Aésetﬁ" means {i.xéSharés -'ahéi all Related 'Righ't's in respect uf'ihe Shares.
' "Cumpany" means the campany whose details aré set out in Par!: 1 of the Schetlule.”
"Disa%aarge Date" has the maanmg gwen to tin clause ’!5 1 (Dei‘ initions retating 10 release o’f this Seuunty) )
'*_Faci]itie‘s-Agm'ement"' has the mieaning giver to itin Rac-ifaﬁ. (A

' "Finance Documents” hias the-'m'ean'iug_' given to It in the Facilitles Agfeémehé and includes the Facilties
-Agréement and this Share PIé‘dge; ' o

"Fidnce ?ames" hasg the meamng given tc itin the Facilities Agreemant and inctudes the Fmancaers and the _
Secuniy Agent. ' '

“Insc-luency A‘ct“ me'ansfhé lhsci\renc:y'i\ct 19’.8'6 '
: "intercreﬁntm Agreement“ has the meaning gnven to iE Inthe Faclistses Agreement

"Losses“ means iosses (mc[uatmg losa of profif), claims, ﬁemands, actlons proceedings damages and other _
- paymen’ts costs, sxpenses and other habi!ttles of any kind,

"Party“ mearis & party tothis Share Pledge

B “Related Rnghts" miesns aIE stncks, shares, warrarits, securi!ia&. rights, Tohays or property (mc:ludang the_

 dividends, Interest or income thereon or therefrom) which may-at any tlme sociie of e offerad or arlse by way
of redemption, purchase; bonus; preferenca, aptiot or otherwise in fespact of or derived from any of the Shares
o any derivatives theraof including the proceeds of any sale of any of the Shares. - N

' "S'ehédtil'e“ fneans the schedula in two. péﬁs.é’nﬁéﬁ(@d hersto,

' “$ecurent Llahthties“ means all monies fram time’ to tims due or owing, ahd all obhgations and other actuaf'_ :
© - orcoentingent !labmhes from timie to time incurred by any Transaction Obliger to any Secured F’arty under the
anance Dcaumants :

Ha) whatever currency, .
- by whether r.iu@, ow ng or incurred alone or jemt!y withi others of as pﬂnclpal sizrety or othe:wtse, and

'{_c‘;} ' including monhies and liahill'ues purchased by or jaintly with n_thars or as principal, .s_urety ot otherwise,'_

‘65B13485v6




A

but excluding any money, obligation or llability which would cause the covenant set aut In Clause 2.1 -
(Unefertaking to pay} or the security which. would otherwise e tonstitited try this Share Pledga to he.
un!awfu! ar pmhiblted by any applu:ab[e law or regutation. :

"Sesumd Party" has the meaning given toitinthe Facllitles Agreemant

“"Shares" means the stocks, shares and securities of the Campany set out in Pan& 2of the Scheduta

. “Security E'nforé'ement'Party" means the Eecu’rity Agen_t of any Delagate‘- :

 “Security Interest” has the meaning given to the term "Security" in the Facilities Agreemerit

13 Consfruction

"E_;._?Qj."f T 'Ciause 12 (Interpretation) 0? tha Facﬁmes Agreement shiall apply as if setout in ful again
here with refarenaes to "this: Agreement” being construed as referem:es ta this :Share
) 'Ptect_ge and with such othér changes as are apprapriate ta fit this context.

132 In addition, in this Shara Pl‘e‘dge, unless a contrary in‘dicatinnr appears any reference t_oi

4324

1322

1323

1324

4325

- BEA13485VS

& "dlsmsai" includes any !aasa. imance transfer, . sale, duspositlon,'

conveyance, assignriation, grant; daciarahon of trust, or other disposal of any

Kind (wuih ralaieti wards bemg constried aecardmgly),

the masculine, femi_rﬂne or neuter- g‘en‘der respe.cii\{e!y includes the other: _
genders and the s‘inguzar-imludas the plurel (n'd vice versa):

"‘fncluding" means "inclucimg without Timitation” {with related words bemg _

constried . accortjingly) "in partic.ular" Piearis in particular but. withott

-~ limitation* and other  general words shall not e given a rastyictive .

mterpre!ation by reason of their: bemg preceded or-followed by- Words: -
indieaﬁng a particular n[ass of assets, mialters arthmgs

=3 Part‘y or other 'particalar person includes its successors in title (including B

“in the case of tiie' Security Agent any successor Security Agenh), permitted.

ass;gnses and pem‘cted {ransferees in accordance w;th thair respecﬁavs.j
mterests '

'.a ;:fruvisiun of law I to fhat provismn a8 amended, re-enacted or repiacad '

frarh time 1o time and Incluides any subordinated leglslation in forf:a under it

~framtime o time;



1328

1327

1328

1329

1.32.10

18242

18213

13214

4
a "Recital” is to a staternent made under the headitig "Background” above
and any reference to a "Clause” is to a clause of this Share Pledge (as the

-case ma'y'be)' :

a "nght" mclﬁdes any titla, estate mtarast eialm remedy, power, aut?mrlty,
discretion or other right of ahy kmd both present and future. Any refarem:e_ _ '
to the Ghargor's rights in any document or asset (or any type of category of -
documents or assets) includes any rights that it holds from time to fime i, to, -

_ _'u'nd:er,_i'n respect of o derived from that documént of asset (of any document -
or asset of that type or In that category);. ' :
{his Share Pledge includes tie Recltals, which fori pert of this Share Pledge
: fcr'a!i'purpcises - :

thie’ Schiedule is & reference fo the Scheduie annexed to this Share Pledge '
and references to this Share F*iedge fnclude its’ Schedu}a,

thig Share Pledga (aﬁd any provisions uf it) orany othet docurrent referred -

to In this Share Pledge shall be construed as references to it for the time being

s amended, varied, supplemented, restated, substituted or novated from

time to time;

fhe term "thls Securaty" means any securlty created by or. pursuant to this
Share Pledge; :

- g réference to any asset, un[ass the centaxt othe:wise raquares includes any _

presan& and future asset; and-

~unfess the t:c:nfe:d othérwise requares. the term "enfarceahle" when used In .
the context of this Share Pledge means enfnrceab!e in accordance with -
-Cfa_use 10 {Enforcement).

Unless the ‘context otherwise. r_equi:e’é; 4 refarence fo a Charged Asset
“includes the proceeds of 'sa!‘ebf that Charged Asset. - ' '

133 'The mdex and Clause headings. are for case’ of reference an!y

184 If there is arsy Encunmstency balmer! the tarms of this Share F*Iedge am! thoss of the
Facilities Agreenient, the terms of the Facilities Agreement shall pravail,

1.4 Thtrd party rights

' '1‘.'451 A parson who is nat a F’aﬂy (r:zthar than any Raceiver. Delegate or Admin;stratar} has no-
Hight under the Contract (Thircf Party Rights) (Seottand) Act 2017 to enforce or enjoy the h

6581348605




24

28

51

3.2

33

At

5

benefit of any term of this Share Pledge, except that thers Is an exception to this in elause -
34.10(b) (Exclusion of ffabmiy) of the Facitittes Agreement. '

1.4.2 Nohmithstandmg C!a{fse 1,41, no consent’ af any person wh:: £ nnt a F’aﬂy is rec;uirsd to
rescing Q]‘ vary this Share Piedge at any time.

_ Uﬁde‘rtakmg- fo Pag -

The Chargor covenants with the Security Agent tu pay artrd dascharge, or procure the: payment or
-discharge of, each of the: Secured Liabiliies at the tirme and | I the manner prevuded in the relevant

dncument for their payment oy dtscharge by the relavant Obligor.

~ifany amoiint payable undar Clause 2 1 is not paid an lts dus date, interest shall accrue or za daily
“basis on the overdue amount from the due date up to the date of actual payment {buth before and
“after judgment), Thls.interest_shail accrug at the rate and on the terms from tima to ime applicable
“under the relevant document or, in the absence of an applicable rate and applicable terms, shall be

_ j.naic:uiated and -accrue in accardance with the provisions of clause ’Ez 3 (Default inferest) of the
Fadilities Agreement} and sha!! be payah!a on ciemand

“This Share Pledge is made to secure any advances or ather facihtles Fvade avazlabla by any Finance
'_Party unider the Einance Documents, If does. not create any obligation on any Finance Paﬂy to make

any further advances or other faciilties available.

_ Charging Clause

As ﬁﬂnﬁmumg gacurity fnr the payment and dsscharge of allthe Secured Leabalitnes e Chargor herehyr E

pledges and assigns 10 the Security Agent its whole right; title, - in_te_rest_ and benefit-in and to the -

_ Chargétl Assets.

' _ The secunly granted in thns Clause g (Chargmg C!ausej setures the payment and mscharga of all the-
Sacurad Ligbilities and Is given with absolute warrandice.

'The Secunly Agent hereby acknuwledges that, natwnthstandmg any !ransfer of delivery to it orits '

nﬁminee ex facie absofutely of the Ghargecf Assets and any feglstratmn of the Charged Assels in the

o name- of the Secuirity Agent or any person holding to the arder of the: Security Agent or the custody

thereof by the Seciirity Agent or any such parson, the Cherged Assets are and shall truly be held by it

- as security for the payment. anci discharge of the Secured Liabilities- on the terms and mnd1€uons of ~

thas Share Piedge.

‘Perfection deliverables

The Chargor shall Immediatsly ‘on the date of delivery of this Share Pledge deliver ‘ta the Security

" Agent:

666134855




4.2

4.3

44

.8

411 all share cerlificates and other documents of title (if any} in respect of the Shares owited
by the Chargor described in Part 2 of the Schedule (Shares), and.

442  an undated instrument of transfer in respect of the Shares, & related letter of authiority
' dated the date of this Share Pledge, an undated irrevocable proxy and an urdated dividend
andate, in the forms set cut in Part 4 of the Schedule (}nstrument af transfer) F'art 4 of :
~ the Schedule (Farm of Shareholdar letter of authorily), Part§ of the Schedule (Form of
irrevocable proxy) and Part 6 of the Schedule (Form. of davidend mandafe) respechvaiy, '
- duly executed by the Chargor

The"Seéunty Agent {acting on the instructions of the Majérity'!fiﬁancle'ré) may at any time, whether ar

_ nota Terminatioh Event has-otcurred, complete and date the transfers of the Shares deposited with

the Security Agent aind submit them together wafh any stock or share cerhf catas in respect of the :

" Bhares for registrat:on In the name of the Secura&y Agent or any nominee of the Secufity F\gent

Tﬁe-Chajrgc:r’ shall, if so requested by 'Ehé-_Sécur’lty'Agan't {sicting on the instructions of the Majority
Firanciers) atany time, and whether or not a Tefmination Event has occtirred, duly register or pracure

thatthe directors: of thie Compiany t:fuiy register all transfers of the Shares frar time to time lodged with
“them by or an behaif of the Security Agent orita nominees in the register of members of the Company

as the holder of the Shares In the Company and fssue and deliver to the Securlly Agent; a new
 certificate or certiﬁcataa for the Shares in the riame of the Security Agent or its riominees, togather x

with a certified copy of the register of riembers of the Compary as soon as possible following recenpt
of such transfers from the Secunty Agent or its nominess.

' The Chargor shail execute anci deliverto the Sevurity Agent (acting on the: instructaons of the Ma;orily '
' 'Fmanciars) at any time and whether or not a Termination Event has accurred, all such othiet dusuments
a6 it may from time to ti fne require for: ensuiring that the Security Agent has an sffective first ranking
- security Interest in the Charged Assets, perfecting its title to the Shares andfor the Gharged Assets or

for vesting or eriabling it to vest them in itself or its nommaas or invany purchaser

) Negaﬂve'PI‘edge

'.-"Save as atherw:se pro\rtded under thas Share Pledge, the Chargni" unc!artakes that it wﬂl not creste or )

pem‘nt to subsist any Securi{y Intemst over any Chargaci Asset except as expressly permli‘ted by the
Facﬁities Agreamant, .

No dlspusals

The Chargor undeﬁakes that ;t will nat sell, transfer. licerice, conveyf lease or otherwise dlsposa of -
“the Charged Assets or any part of them except a3 expressty psrmitted by the Firiance Documents, .

" gEES485YE




7 Representations and warranties

A The ﬁﬁh‘ar‘gbr represéﬁts’ 'a:nd.wa'rrar'a't_s to fhe Security Agent that:

740

718

AT

718

CTAL

i?:m() '

the Chargor is the solé owner of and has ful right and title to the Shares (camprising one-

' _hundred per cent {100%) of the fssued share ca;mtal of the Gompany carfylrlg the right to
vote);

- thers aré no restrictions on the sals or transfer ofallor any of the Shares tinder the amctes_.

of assomatmn of the Company,

- the shsires'am.fuiiy paid-up and validiy aflotted;

_.the 'ﬂﬁ'argeﬂ Assets are not subjectto any Security Interest (except for any Security Interest

nreatad pursuant to the Transaction Securaty Dncuments),

1t has pmmdecﬁ ar pmcured the provisian of ali necessary mfarmatuan documents and
evidence required ‘tn bie provided of raascnably requested tobe pmwded by the Company
in connection with Part 214 of the Act '

it shall not requEre ar raqulre that the Cnmpany dc:es net raquu'e to lasue. & nutice uncier

“gections 7900 or 790E er a_warmng ot restrictions notice. undar Schedula 1B of the Act;

~this Share Pledge daes not conﬂict with.or msuit in a breach ar canststute & defallt under ;
‘any -agreement, ihstrument or obl:gatzon to which the Chargor sa pariy or by which. it is'_
_'boun&

‘neither the Company nor any assocaate gf ihe f}ompany {as deﬂned in section 435 of tha'
. insatvency Act 1986) is an employerin respact ofa defined banems pension schere;

ho warnmg notice o restrictions not(c:e (as gach term i definet in Schedu!e 1B of the Aat) :

has beeii issuad by the Company in respect of all or any part of the Shares; and.

“fhe Campany does not carfy out-any activity set out it paragraph 3 of Schedule 11 to fha'

National- Security and Investment Act 2024 (Notifaable Acquisltmn} (Specif ication of -
Qualifyirig Entetras} Regutatiena 2021,

T2 Tha representaﬂens and warrantses in Glause 7. ’1 (excapt fnr the repres&ntatlcn and warranty made
. in Clauss 7.1. 1) shall be deemet to be repeated by the Ghargor onand as cf each day from the date -
- of fhig Share Pledge untit the Dlse;harge Date.

8 '_undertakingst

The Ghargor hereby undartakas tothe Sacunty Agent that from the date of thzs Share Piedge until the
: Discharga Diates it will:

: 65&13&85&:5 .




8.1

gz

8a

84

85

8.6

a7

8

duly execute. & share p!edge {subslantiaﬂy on. the terms -of this Share Pledge)} and/or transfers. in -
respect of any shares acquired by ihe Ghargor affer the date of this Share Pledge In Tavour of the

- Seeurity Agent or; at the Secunty Agent's discretion, It nominee, together with- each document, form’
~or niotice required to be granted or issued by the Chargorthereuncier including, without hmitatmn, each
~ cétificate, Instrument of transfer, letter of autharaly and praxy referred to thereln;

.c.fu!y and pmmpﬂy pay. al! calls, mstaiments and other monies whmh may. fram time to time betome. -

due in raspect of any of the Charged Assals, it being acknowledged by the Chargarihat the shall not

~inany ¢ircumstances incuf any Iaabs[ity whatsoever in respect-of any such calls, instalments or other
monies; ' ' s '

: 'campiy incall respacis with the memorandum and artmles of assnclahon of the Gompany,

niotify the Secumy Agent of ihe receapt of any warnang nictice or restrictions hotice (as def’ ned undar

~Sthedule 18 of the Act) In respect of all of any part-of the Sharés and comiply in all raspects {inciudmg:
any tlmescales} with any notlce served by the Company pursuant ta ?’art 21A of the Act;

" defend the right, tltle and interest of the Securtty Agent in and to the Chargad Assets agamst any' .
_ claims or demands fiade by any other person, '

- ensure that a copy of thts Share Piedge is f led with the secretary {or ather apprapnate nﬁicer) ofthe

Company far the purpose of giving notice of this Share Pledge fo ihe Company and that it will obtain

" and dehver an acknowledgament of suchfiling to the Beourily Agent

not (wﬂhout the prior witten censent of the Secunty Agent or as ﬁtherwlse perm;ﬂed by the Facslalles _
' Agreements) > :

871 permit the Gompany. 1o cancel; Increase, create or issue oF agres to fssue of put under

option or agree & put under option any share capital - or obligation flow or hereafter
-~ eanvertible inta or exchangeahle for share capitat of the t’;‘cmpany of any class or call any -
uncafled capttal

: 3?2 permit the Companiy ta make any alteration ta, grant any nghts in relahrm {a or ntherwise

 fe-organise or redeam orpurchase af radusa the share capltal or reserves ofthe Corpany
i afy way orenter: into any campcsiﬂon or arrangement wnth ts craditors or any class &f
t:reri:tors iof the Company, '

.'8-‘?;3"' " register any. transfar of shares, stack or foan c:apitat in the campany or admit any few -

member {whaiher by subserlptmn artransfer) to fhe Company,

874 _exerc:se {or purport to exerc;se) any \mtmg nghts i respect of the Shares in any way which’
* gy have an adverse effect en_ the val_ue of the Charged Assets (or any of them)-or tha'
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876
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ability of the Security Agent to enforce this Share Piedge including the amendment of the
articles of asscmattan of the Company;

_ permetthe Cumpany o parmit any perscn other than ii’se Charger orthe Secuniy Agent ar-

ifs nofiiriée fo be mgssterad ds holders of the Charged Assets er any part thereof

' conven'ai-any' meeting with & view 'eithe_r’ to._tﬁ'e.aiteraticn of any of the. pmvisit‘)ns'of the
- Company's constitutional decumerits of to passing a resolution that It be wound up, to the:
_extent any such action would adversely affect the Security. Agent in ats ﬁapac:ty as-a
seéured creditor;or

door cause or, in §o ?ar ds the Ghargsr has nghts inthat ragard perm:lte bie done anytheng :

which may: feasunabEy be expected ta inany way deprecrata or jeopardlse the value of any '

: uf the Gharged Assats,

] " Dividends and \'{oting.tightﬁ

o4, Until this Shere F?I'edge'baﬁmmes enforceable in accordance with Clause 10 (Enforcement), the
Chargcr shall be entitled: '

92

ta racaiva alt dlv dends declared pawl or ﬁayab!e m fes;:zect af the Shaaeres1 and

to exemise all voting rights- in respect of the Shares (provade‘d that sunh_ vntang rights shalt

" not be exercised in & maiher which wollld or might deragate from the Security created by
‘or purstiant to this Share Pledge ar confliet with any provigion of the Faciiities Agreements)

and {he Sectrity Agent and any nominee of the Secufity Agent in whose nanie the Shares

-~ are registered shal[ execute & form-of pmxy and any other dccument as may reasenab[y ;
he required by the Chargor to do-sa. .

92 Upcm the Secun&y created by oF pursuant to thls Share Piedga bacommg enfomeable in accnrdance' _
with Clause 10 (Enforcement).

824

922

-all tiwﬁdehds and distributions declared and any interest and other payments payable, paid
- of made in regpect of the Shares shall be paid or mads {6 dnd retalined by the Sef:urlty
_Agent In accordance with Clause 12 (App!;caﬁon c:f enforcement praceeds), and

~al yoting rights in. fespect of the Shares _sha!! be"exerclsed by the Sacurlty-Agent' or its
 nominee I such a manner as it shall in its discretion consider appropriate.

0. Enfaréeiﬁant:-

‘On.or at any tirme: after the obccurrence of | Termmatlon Event whmh is cen!anusng, the' Sscura&y*
Irterests canstitited vnder this Share P!edge shall become immediately enforceatile and the Seaurlty_
' Agent may snforce its Security Interests and its rights under this Share F_’tedge

B 486vE




10.

11 Powers on enforcement

A1 At any time on-or aﬂer the Seourily created by ar pursuarat to this Share: Pledge becomes enforceable :'
' . aecordance with: Clause 10 (Enfnrcsment} the Securlty Agent and any nominee of the Sscurily
Agani fn whiose nama the Shares e ragistered niay without further natice be entltled to exercise {or- '

- refeair from exareas;ng) all rights and powars conferred on or axam;sab!e by the regastered holder of

the Shares and all other powers conferred on chargees by any appllcab[e law or otherwise and may '

' {wuhcul i:mﬁahon} .

: ‘11'1-.'1,1' . app{y any rfwadends interest of othar payments which may be recéived or recaivabie by
1he Seciirty Agent or by any hominge i respect af any of the Gharged Assels as fhmugh
.’ehey were procesds of sale;.

A2 -'sublect to clause 11.2 (Appmprfaﬁcn). sellor dispose of fhie Charged Assets or any partof
' it at-such tirmes in such manner for such consideration and generally on such terms and
' '.eonciitians as the Security Agent may think fit (and any such sale of dispiosition ray be far
cash, debentures or other obligations, shares, stock, 3enunties or other valuable
.-consideration nd be payabis immediately or by instalments spread over such period as

the Secutity Agent shall think fit); ' '

1413 sellie, refer to arbitration, compromise-and ér’fange any claims, -accouints, dispites,
' questions and dariands with or by any pérson relatmg to the Charged Assats;

S A4 bring; prcseaute defend or abandon any‘ “action, suit ar prueeedmgs in. relation-to the:
Charged Assets; and : :

11;1'.5- - do anyihmg incidental or ::cnciumve lo the exercise of ite rlghts as chargee of the Gharged
- _ Asseis '

112 . Appfo'priatmn'

' 11,2;‘] Without prejudlce to Clauses 4.2 and 4 3.(Peifaction dehverab!es}, to the extent that any
“of the Charged Assets cansmute “finangial coliateral’ and: this Share Pledge and- the:

obiigations of the Chargor hereunider constitute a*‘secunty finanolal collateral afrangement” -
~{in each case as. d&t“ned in, anci for the purposes of, the Financial Collateral Atrangemants. .

(No 2} Regulatmns 2003 (Sl 3003 No. '3226) (the “Regulations”) the Sacusety Ageant may
appropriate the Charged Assets iivor towards dmcharge of the Secured Liabilities in such
- order as the. Security Agant may {subject o -any specific pmwssons of the Finance '

" Dacurmgtits in this: regard) determine.

1 *&3.2;'2' i the Sacurity Agent exerclses its right of appmpruatian then it shall for 2hesa purposes .
' valie any Charged Assel by reference to an mdapandent valuation or other pmcedure :
determinad by tha Security Agent actmg Teasahably, a& the time of the appropriation.

G5813405Y5
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124

122

124
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18.4
132

183"

11
Application of enforcement proceeds

Any monles recewed by the Secunty Agent under this Share Charge after this Secunty has hecame'

_ enfameable shall be apphed in the following order of priority:

' _’1’2.’1,1- inor towards paysient nf or prowsmn for, all amounts due to ar Losses mcurred by any

Securaly Enforcement Party undér or in conneutm with this Shars. P‘ledge

. 1'2.'1;2' _ subject to the tarims of any’ Entercredatar Agreament In payment to the Famhty Agent fo be

“applied in acnordanca with the Fagilities Agreament and

121,83 ifthe Ghargur is nat under any furthier aciual or cﬁnﬁngent Elabihty under the Finance
" Docuprients, in payment of the surplus (if any) to the persan or persons entifled to it

Notwithstariding Clause 12.1, tintil the Discharge Date the Securlty Agent may:

1224 refrain frum"appiyiﬁg'cr enforcing any other mernias, s‘e‘cuﬁt_.ybr other rlgh'ts- held or received
S byt i'n'respec't of the. Secured Liabilities or apply and enforce them in such manner and -
order as it sees fit {whether against the Secured Llatnhiles or otherwlse) and the Charger
shalf not be enhﬂed tothe benefnt of the sanie; and.

qpan 'hﬁld iR an mterest_beanng suspense account any manies rec:ewed from the Ghargor oran

' account of the Secured Lfabilitfes

The provisions of this Clause 12 {Appficatfan-of.'ehromement'procéeds}' is witholt prejudice o the right

- of the Security Agent to recover any shartfall from the Chargor.

“This Clause Is’ subject to-the. pay'r_nent of siny claimis- preferred by any bankruptoy, insalvenay,
!iq'iilda‘tio'r’t or other similar laws of general application having 'prir;rity aver thia Share Pledge.

.Delegatmn

. The Security Agent may detagate by powar ef attumey or i any other manner fo any persen any right, ©

power of d;saret on axerc sab[a by it under this Share PEadge.

- Any such delagation may be made upau any terms. (Inc[udmg pc:wer to sub- deiegate) whtch the _
- -Seourity. Agent mrtay thini fit, : :

Th’a Seéu’rity A‘gent will riot in @ihy way be Hiable or responsible to the Charaor for any loss or iability

arising from any act, default, onlgsion or miisconduct on the part of any delegate or sub-delogate

(unless such acts, defaults, omissions or misconducts afige from the gross negngence. fraud or wilful

.mlsccnduct of the Security Agent).
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142
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Further assyrance

“Subject tu Clausa 14.3, the Chargor shali promptly and at its own expense take such action as the;
'Sesurity Agentmay reasonably requnre

RERA 'fop'reserva. perfect or pmiéct-{he-secl}r'ity't:reat'ed {'dr_ihténciadtq.be-creaté‘d;)'bythi's_SHat‘e_

Pledge; Ql’tiﬂ :

. 1'.4_.1'."2' to facihtate the reahsatien or enfnrcement of any Charged Asset aF tha exercise of any of |

_ﬁhe rights of any Secured F'arty it relation to the samie.

The act:cm requlrecf untier Clauss 141 may maiuda ‘the axecution af any - Security Interest any

'asslgnment aagignation of Eransfer OVér or of any asset, any natrce of this Sesurity or any other-
- dacurent. : .

The Ghargor sh:alt niet be requarad to de any act or exer:uta aﬁy ducument it order to perfect any

_ Secur:lg pursuant fo this Clause 14 (Further assurance) bofore such-an eb]igaﬁen Has othelwme arisen

by aperatmn of ihus Share Ptedge or any other Fmance Document

General Semny_ Provisions

Continuing securlty

. This Security s, and shall remain in force: 25, a éc'n'tinuﬁing'-"sét:ur'ity'fwér' the Secured Liabilities,

ragardless of any intermediate payment or discharge, unless and until it is refeased and discharged in

-'wrilirig by the Secuﬁly Agent.

Aﬁditmnal set:unty

' Tﬁis Sacunty is ln addstmn to and s nct in any way prejudmed by any other guarantee aor Security_ .
Interest iow or subsequantly held by or on behalf of any Secured Party,

.Waive‘r of dafan'cés- .

“The ubEigaﬁons uf the Chargor under thls Share F’lecige will not ba dtschargeci impaired or otherwise

affected by any act, omission, matter or fhmg which, but for this Clause 153 (Wawer of- tfefences)*

-'u_vnutcl radiice; re!easa.or prejudice any of its thgations under this Shara Pledge; inchiding (whethiar
 ar not known to It or any Secured Party):

1631 any t'in%e,‘ wé-ivér‘ or-consent graht’e:i td';-'.br comp'msitidra with, any Transaction G'hlignr'_ér'
any other person; '

15,52 _iha re!éase af any 'Tfansatrﬁ{:ﬁ ébﬁg‘ar"-‘nr any other parsb.l‘t under fhe_’_cerms-df any

' * composition or arrangément with any creditor; - '

B5513486vE




16.3.3

16,34

1535

1536

1537

13

the taking, variation, compromise, exchange, renewal or release of,-or refusal of neglect
to perfect, take tp or enforce, any rights agalnst; or Securily Interest over the assets of;.

the Chargur or-any othel persan or any nonnpresenfaimn or -ron-abservance. of any

forriality or- oihar requrrement in respect of any document of any failure to take, or _faulur_e :
to realise the full value of, any Securlty Interest;

ariy supplement, extensian, restatemant, other amendment or novation or replacement of

‘any Finance Document or any other secuiity or other document, however fundamental that
- ariendment, novation ‘and replacerient may be and ‘whether or not more onarousl.'
ineluding any change in the purpose of,- any' extension of or aity incresise in a-ny facility or '.
-the addition of any new- fac:;hty under any Finance i."}acument o cther Secunty Interest or

other daciiment:

any incapaclty ot lack of power. auihcnty ar legal personaliiy of or d:ssoiutmn or change N

the members at status of aty Transaction Obligor or any other persora

any unenforceabmty, ;ﬁegalnty or invalidity of any of the Secured Liabilities. or- any ather'
nbilgatlort af any persan unda any Fmance Document or any other document ar Saourity
Interast; or

anly Insolvency Event iri relation to ainy person:

154 Nnh-c'empe‘titidﬂ'-

" Until the Discharge Data the Chargar shall riot exercise any nghts it tmay have by reagon of a claim
 peing thade against it undar this Share F'Iedga or its performing any of its. ohltgatmns under ik

'1&¢T
542

154.3

1544

15.4.5

: ta claim any 1 indemmnity or canirébutmn-fmm any person; .

to take (by way of submgattcn o othetwise) the beneﬂt of any reght of any’ Secured Party, '

1o bring Iegal or other proceetﬂngs for an order requiring any Transactcon Obfigor to make
-any payment, or ;a_erfcrm any _obhgatuqn, in respet_:t of any Secured Liability:

o s.:iair_é or prove. as a creditar of any pefsoh_ i'r: cﬁ"mgietitiaﬁ"with'aﬁy"_Sec:ufed 'Rart_y;.m:" :

o raceiue:,'cEaim oF }_aave the benefit of any payient; distribution or Securily _3ﬁt'ére'st: from
or an-ageount of any Transaction Obligor or exercise any right of set-off against any
Obligor. .

“The Chargar shall hold éﬁ_y payment or other benefit receivad by it contrary to this Clause 15.4 (Non-
competition) on trusk for the Security Agent-and promptly pay or transfer the same to the Security.
-~ Agent for application In accordance with Clause 12 (Application of Enforcement Proceeds).
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18,5 Immediata rscourse

_ The Chargor waives any right it may have of first requiring any Finance Party to enforce any Securlly

interest or other right, of clalm paymant fram of pmceed ‘against any other person, hefore eiaimang

from it under this Share Pledge. This waivér applies irrespective of any applicable law and regulation
-oF any provision of any Finance Dacumant to the contrary.

156  Redemption of prior Security Interests

4581

1662

“The Security Agent miay at 'ah'y' time:.

’iﬁﬁ;‘iﬁ_ radeen; or procure the transfer ta 1fse!f s:af any’ pm:sr Secunly Interost avar B
'  ‘any Charged Assets; or

45612  setlie and pass the accounts of the holder of any prior Securlty Interest, Aty

accounts so settled and passed shall in the absence nf mamfest error be:
concmswe and binding on the Chargar..

: Al pnnaipai monfes, mteresi casts, expensas and other amounts mﬁurreci inand mctdanfal
~ {0 giny redemption, transfer- nrseﬁ!ement urider Clause 15.8.1 shall be paid by the Chargor -
" to'the Security Agent on démand, In gach case together with Ifiterest caic_uia%ed inthe

fhanier referfed to in clause 12.3 (Default inferest) of the Facilities Agreement.

%67 'Sﬂb‘éequéh{ $acufity |:ajtefes't's

BT

572

BEHI 465V

At any ﬂme feilowmg

'15;-_7:1;1' ' .ihe receipt by any Fmanee Party of notice {either. actual or constructwe} nf

any Securlty interest (save for any ‘Seturity lnterests constitited or to be
~ constituted uncler this Share Ptedge pursuant to clauges 4. 2, 4.3 and 4.4) _ '
: affectmg the Ghargaﬁ Assets;

1674z 'an-lnjsa!vency Evantnccu_rrlng in refation to the Ghargor: or
18, ?.1 3 any'dis‘posal of any Chérged'ﬁsge{s in bresch of c1ausiaewo'dfspo'sars),

-any Finance Party-may- apen a new accczunt of accounts I the name of the ‘Chargor
. {whether or not it permits any emstmg account to continue). 1f a Finance- Pariy toes hot

open such & new account, it shall nieverthelass be deemed to have done so at the time of

- receipt of the notice, the commencement of the Ensa!vemy Event ot the disposal.

“From that time alf paymants recsived by the Finance Party ferthe account of the Chargﬂr.

shall be credited or treateﬂ ‘as having bigen credtted to the fiew ascolint (of déemed new
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7

’l?-;*.l '

15

aceount) and shall ot operate to reduce the amount secured by this Security at the time
of receipt of the notice, the commencement of the Insolvency Event or the disposal.

Power of Attnrney

' -The Chargor wre\rocabiy appeints each Secunty E{nfurcement Party saverally fo be its altnrney. n it E
Tiame or otherwiss; on its behalf arid s its ac_t_and dead to exetids, deliver a_nd perfect any documant _
. ~and do any other act or thing which may be required or which the attomey may corsider desirable:

18t to cafzy'mit any obligation fmposed on the'CharQuf by this 'Sh’a're P'lédg'e;'.or' '

6.1 ._"2 . Inthe exercise of any. nghts eanfeffed o any Sectirity Enfarcement Party by this Share
Pledga or by applicable law and reguiatmn. o

provided that, prior to the oceurrence -of & Terilatiorn Event which i§ continuing, a. Security

" Enforcement Party shall only exercise the ‘powers under this Clause 18 (Power of Attorney) if the. -
: _G’hargﬁr has failed to carry out a required action and fails to remedy such fallure within 5 Business
Days of the earher of the Séowrity Agent's notice requnring compliance or the Chargor or the Parent

hecommg aware of the Teillure to comiply:

" The Chargor u;_xderfakes o ratify and confirm all acts and fhings done by an attorney in the exarcise
- or purported exercise of this power of attorney. -

' Reiéﬁs’e'af'Set:u'rity _

Definitions relating to réléase-bfft'his Security

fi‘?,'_H In this Share Pladge, "Dlscharge Date" means the date on which the Sacunty Agent {with
any nec@ssary approval from the Facnlnty Agent} determines that:

17444 gl af the Secured Liabilities have been uncendttmnaﬂy and wrevacably paml.
-or d;sﬁharged in fulk; and
17442 no further Secured Liabilities are capable of arising or being outstanding.
For this purpose; & Secured Liability will not be considered to have_beé'n itrevoaably pald
-_ﬁ'r-'discharga& if the Security Agent, acting raasanably, considers that any payment made
inrespect of It i capable of being avolded. '
1742 in ihis Clause 17:
47424 “avolded” means avoided, restored or adjustéd in whole or part undr any
' _ law relating to insolvency (and “avoidance” shall be construed accordingly);
" and ' ' o '

6581348505
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18

484 .

191
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17122 setilement’ means a release, settlement, discharge, fe-assignment of -
arrangement. . ' '

. Release of this Security -

1724 C!ause 5 (Negaa‘xve pledie) Clause 3 (No drsposals) and Clausa B8 (Underfakmgs) shal!-
sease to apply on the Distharge Da!e . :

4722 Ifthe Chargor so requiests on of following the Discharge Dats, the Securlty Agent shall a5

soon 4s reasonably practicable release and discharge the Security under this- Share
Pledge without recourse, representatmn of Warranty and subjectto thé nghis of: any pe:’son :
: having priar nghts aver thase assets.

_ 1723 -.Any‘ 'settta?niant'madé by th‘e-_S'ecuriEy Agent on the falth: of any assurance; securlly or

_payment shall be conditional on that assurance, ;’aecﬂrity_ni‘ payment not being avolded.

4724 - If any avoldance aceurs as referred to in Clause 17.2.3 (including by reasan of &

concession of compromise referred to in Clause 17.2.5); t_hen-fh'e setifement given by the
‘Security Agent shall have no effect and shall not prejudiice the right of the Security Agent -
to enforce this Securlly in respact of the Secured Liabllities. As betwaen the Chargor and-
jthe Sec;unty Agent, thas Secur;ty shall (riotwithstanding t the seftlement) be' ciasmed to have

U femained at all fimies in effect and held by the Security Agent as security for the Secured :
Limbilities.

1?-.25' - Any Fmanca Party friay cont:ecte ar compwm:se any ctaim that an assurance security ar-" )
paymant is llable to avoidahce,

Changes to the Farties

Security Agent

 Ttie Securily Agerit may dssign any or al 'é_f' its rightss and {ransfer any or all of its obligations under
. this Share Pledge in accordance with the terms of the Facilites Agreement.

Ghargnr

“The Chargor may nat asstgn any of its rights or transfar any ofits righfs ar cbhgaﬁons under this Share .
- Pledgs;

: 'pmuis'iqﬁs*afthe Facility- Agreement -

' Aﬂy pm\ﬂsmn of the Facllities- Agreamant which is expressed to apply-to documents including this:- )
“Share Pledge shall, except if and-to the evtent there is @ provision in this Share Piadge covering the
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19.2

20

204~

202

2t

22

231

17

same subject mattar, apply o this Share Plecge as if st out In-full here as i ihe Chargér were. an
Obligor and with such other changes as are approprsate {o fit this context.

in addition, and wathmat limitation ta Clause 19.1 abnve clause12.3 (Defauifinteresz‘), clause 14 (Tax

E grass-up and iridemnities), clause 16.1 (Currency imdemnity), clause 38 (Set-off), clause 39 (Nofices),

clause 40 (Calculations and certificates), clause 41 (Partial invalidity), clause 42 {Remedies and

.wa:vers}, clausg 43 (Amendments and wa;vers}, and. clause: 44.2 (D:sclosure of : confidentiat
"mformatmn) of the Facilities Agreament shall apply to this Share Pledge as. fthay viere set ouitin full
again here with references to the Facility Agent or the Finantiers mc!udmg the Secunty Agent and :

with any othier chanigas which are necessary to ﬂt this context.

' cnu'nierparts- '

“This Share F’ladge may be executed in any numhar af counterparts and by all qf the parﬁles oft -

separate cnﬁnterparts

If execui‘ed-in.ccunfarpa'rts: .

2024 this Share Pledge shall not take effect untif all of the counterparts have been delivered;

2022 each "céuh'tespaﬂlw}[i be- held as' undalivered for the. purposes c_ﬁf The Legal Writings

- {Gatinterparts and Delivery} {Scotland) Act 2015 unti! the parties agree a date {"the agreed
‘date"y on which the counterparts are to be treated as delivered; and -

2023 theagresd date will be inserted on page 1 of this Share Pladge.

Governing Law

This Share. Pledge and any -'_r_mn?cfo'n_tra'cmal "cbifigatiehs. arising out of or In ‘connection with '_it' are
_governed by the laws of Scotiand. h

Eﬁfameméﬁt- :

durlsdicﬂcn of St:utush murts

2214 The courts of scctlanﬂ have exciusive junsdiction ta settie any dispute arising out of or n
' connection wuth ii“ns Share Pledyge (mr:[udmg a disputa relating to the existence, validity ar

* fermination. of thus Share Pledge or any non-contractual obligations. arising: out-of or It
cannactmre with this Share Pledge) (8 "Disputs") :

2242 The Pazﬁes agree that the courts. of Scotland are the most appmpr;ate arid aonvenient' _

coutts to sattie Dtspubes and accordingly no Party will-argue to the contrary.

50134655
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222 Benefit
-C'I'au'Se.:ZE,‘! (durisdiction of the Scoltish courts) is for the benefit of the Security Agent and the other
Secured Parties only. Ag & result, no Secu'redparty shall be prevented from taking proceedings
" relating to a I,‘}uspute in any other- courts with JIJTiSdIGTIGt‘I Ta the extent allowed by law, the Setured
Farlies may take concurrent proceedings. in any numbar of ;urisd:cﬂans

25 'Ctm'sefni and auihnirisaﬁon '
_23.4 The Chargar hereby censents fothe reglstratnan ofth!s Share Pledge

232 'The Chargor hefeby authorises the Security Agent af i!s agent ta insert the date of dehvary of this
Shate Pledge at the start of this: Share_Piedge ' :

1N WITNESS WHEREOF these presents consisting of this and the preceding 17 pages.and the Schedule are
executed as follows and, if executed in counterpart in terms of the Legal Writings (Counterpart and Delivery)
. {Bcotland) Act 2015 arg delwereé for the purpcses of that Act on the date sat aut on page 1 of this Shate
. Pledge:

CHARGOR'
' SUBSGRIBED for and on behalf of

LLOYDS PHARMACY LIMITED
" aeling by

Tull name of ébaﬁ’e (priht}
S June 2013
date of signing

COVENTRY

place of signing

- Address of witness

| GEBI3485VE




SECURITY AGENT

SUBSCRIBED for and on behalf of
‘BARCLAYS BANKPLG. -

19

sigﬂature of witness

MADEUNE HA Le

dmste#seamtapy!authonsed h

Wuw (ALKE

full name of above (print)

full name of aboye (print)

b S|ob| Lo

date of _sugr;mg

65813485v5,

o pléce uf.éig_'r_l'ihg'
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THE SCHEDULE

THIS 15 THE SCHEDULE REFERRED TO lN THE FOREGOING SHARE PLEDGE GRANTED BY LLQYD$
PHARMAGY’ LIMITED IN FAVE}UR OF BARCLAYS BANK ?LG

PART’I
THE COMPANY -
- Name  Country of Number  Registered Office
~Ancorporation: . _
o . . © - Exchangs Tower .
i_P Narth Twelvie Li't'"mted Scotland - 8C765810 19 Canning Street
: < Edinburgh.
- Seulfand

EH3 8EH -

+ B5B1 348505




PART 2
THE SHARES
“Company Number of Shares | Nominal Value of each | Description
. - : : _ L -Bhare . i
TLR  North  Twelve {1 £1.00 Ordinary Share
Limited ' : . .

" BsnidabseE

21
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PART 3
INSTRUMENT OF TRANSFER

22




STOCK
TRANSFER
FORM

Sgnsidcmtmn MU""‘Y £ ' - Certifleate lodiged with the Reéis&m-

For co mﬁ!ﬁiﬁu by the Reghrirne/Stocl Exch nngv.;)

| Tt pame of Unidertaking LP Nortli Telve Limited

Dcseniption of Sesarty . .
o P ofSeanly Ordinary shareg of £1.00 ench
Nomibes or et o CF .
oF Shares, Stock oe o Werds Flgures
offier security aid, in One.
| Hgures-eolumm anty; . - One
| nuisber and dénomination . .
ofunits, iFany, 1 share of £1.00 each

Tamiol o Rl Bl | 1o gie -
aliculd ba givenin full: the pdlross T thenemefs) of
should be given tvfsm 1hers is only
wiie hgkder,

Llnydy Phs’imincy Liried

TFthe transisr i3 ot mn‘de byitie. - | -Sapphire Court, Waisgrave Triangle,
registored holdér(z) insert Covéniry,
alsn the neme{s) and capesity (aig,. - o2 2-1}2
Exceutor(s)) of the : : .
person{s) mnking e transfoe.
g::et;:ff;():;f:a{ﬁfé:;ga “1/We ieeliy iransfer the shove securify aut of the name(3) | Staip of Selfing Broket(s) oF, far .
trmspstions) aforesnid to the person(s) tramed below or fo the several - traugsetions which are not stock exchingi
: | persons iaared irt Paris 2 of Brokers l‘ﬂ?!s:ﬁ?l Fornrs velatig 1 transsctions, of Aggnf{s}, if anty, acting for

the alove securify: ) - dhe Transferor{s).
Signature(s) of transferar(s): : i

T ieavvnmiseiiiirea [T TR Cews s e v e

2._.‘ T P P RV I JE S M S S R R T .

: Fare 3
I T S T SIS SN R

A body corporate should:exceule this fransfer tindér its common seal.or ollisrwise in
-necordaiice with apphcibla-siatulory réquirerionts. .

Full name{s) apd.full postal
uddressles) including
County or, if
applicable, Foslal District
“pumiberyofthe
* persunds} o wliots the
weitity {t transfernid.

| Hitense state ile; iF
any, or whether Mr.,
s, of Miss:.

Piénse (’;nmpie_té in.
typewriling oria
Black Copitals,

1/We requeat that stch eifries be made in the mgmcr 8 A0 neuessary !o give effect to thls eransi'cr

Stamp ofﬂnyinglimkm{a) Qfany}), . ts‘tmu?';r ;}:mfh e:;‘d lgd{;ams;ﬁf%cs;: Inﬂgmg Uus
- . L ot (If other 2 Bu L

658134855
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PART 4 |
FORM QOF SHAR&HOL{)ER_LETTERGF AUTHORITY .

To: Barctays Bank PLG. (and its sticeessors and assignees)
From: Lioyds Pharinacy Litﬁ_ited'-, a company incofporated in England-and Wales
Date:

" Dear Sir
_ LP North Twelve Limited {the "cnmpﬁnyﬂ_}

‘We hereby nconditionally and irrevocably authorise ynﬁ and 'yc';ur"sm:cessdrs and assighess as beneficiary
af ihe share pledgg dated [¥] (ihe "Pledge") by ug in your favour to date and ofherwiss camptete

' (1) tha mstrumeat(s} oE iransfer in respect Qf our shares depos:ted by ourselves with yoursaivas pursuant tothe.
: Pledga as and wheﬁ you i yﬁur unfettered discration may reqmre‘ and

(i) the irrévocabie-.'p'roxy 'and thei di\'/id-e;t'd’mandatedeposited-'by- ouirselves with yourselves pursuant to the
- Pledge as and when you become entitled to date and complete the samie pursuant to the terms of the Pladge.

Yours faithifully,

~for and on behalfof -
“Lioyds Pharmacy Limitad -

" gER{adbEvE
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PART S
FORM OF IRREVOCABLE PROXY

We, Lloyds Pharmacy Limited, a company E'n'nc':rpnrated' in England and Wales with limited liability, hereby -
. Irrevocably appoint Barclays Bank PLC; as our proxy to vote at meetings of the Shareholder of LP North - _
Twelve le;ted {the "Company”) in respect of any existmg or further shares in the Company which miay have
'-baen oF may from tinie to ime be lssued to us andfor registered In our name. This proxy s irevocable by
reason of being Goupled with the mterest af Licyds Pharmaﬂy Umatecl (and its- successurs and assagnees} as y
chargor of the afaresasd sharas. :

Our proﬁcy for th e being tnder this itrevacable proxy may nominate its stccessor or assignee as chargse
of the aforesaid shares as lts substitute under this proxy and any sudh"éubstitufe proxy s -also irrevocably
~appointed as our proxy on the same terimg as this irrevocable pmxy {mciudsng such power of substitution) in
place of the proxy nommatmg it under this paragraph

AAEE A NA LG R XV NNRRT A TEA ATV

‘Lloyds Pharmacy Limited

. Date: i-'tﬂ!‘d‘.'tl.!i.z'nkvli(‘&.i_“uJ-aA:ib'-_'ﬁ_l'ku_-ta.

- BEE13485VE -
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'PART 6.
FORM OF DIVIDEND MANDATE

To: LP North Twelve i_inﬁt'e'd'(t_rée "Company")

With copy to: ..'B'arhlayas Bank PLC |

From: i 'L.!:oy'dsf .Fha'fmacy Lirﬁimd;-é c‘@fﬁp‘any incorporated in England and Wales
'ﬂiviﬁen.d:iﬁaﬁdété

: Wlth effect from taday s date and: untel yau receive instmctinns to fhe contrary from Ba!cfays Bank PLC we _
.Llnyds Pharmscy Limlted suthorise and direct s you to pay any dw:dends intarest or o!her moneys patd of
payable on the shares in: the Company regrstéred in our name to or to the order of Barciays Bank PLC. On

receipt of this mandate p[ease acknowledge to Barclays Bank FLC. at the abave addrass that ynu will act in

accurdance with the inslructéons contamed in-this mandate,

_ Dater:i':

for and on hehalf of
-Lloyds Pharmagy Limited

-B5B1348505
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