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Registration of a Charge

Company name: UNIVERSAL PHARMACY LTD
Company number: 07534072

X4H18901

Received for Electronic Filing: 30/09/2015

Details of Charge

Date of creation:  30/09/2015
Charge code: 0753 4072 0002
Persons entitled: SHAWBROOK BANK LIMITED

Brief description: . A LEGAL MORTGAGE ON THE PROPERTIES (IF ANY) SPECIFIED
IN THE SCHEDULE 2 TO THIS DEED); ll. A LEGAL MORTGAGE ON
ALL PROPERTIES (OTHER THAN ANY PROPERTIES SPECIFIED IN
SCHEDULE 2) NOW OWNED BY THE COMPANY OR IN WHICH THE
COMPANY HAS AN INTEREST; II. A FIXED CHARGE ON THE FREEHOLD
AND LEASEHOLD PROPERTIES OF THE COMPANY NOT EFFECTIVELY
MORTGAGED UNDER CLAUSES 3.1(A) AND (B) INCLUDING SUCH
AS MAY HEREAFTER BE ACQUIRED IV. ALL PATENTS (INCLUDING
APPLICATIONS, IMPROVEMENTS, PROLONGATIONS, EXTENSIONS AND
RIGHT TO APPLY THEREFOR) DESIGNS (WHETHER REGISTERED OR
UNREGISTERED) COPYRIGHTS, DESIGN RIGHTS, TRADE MARKS AND
SERVICE MARKS (WHETHER REGISTERED OR UNREGISTERED) UTILITY
MODELS, TRADE AND BUSINESS NAMES, KNOW-HOW, FORMULAE,
INVENTIONS, CONFIDENTIAL INFORMATION, TRADE SECRETS AND
COMPUTER SOFTWARE PROGRAMS AND SYSTEMS (INCLUDING THE
BENEFIT OF ANY LICENCES OR CONSENTS RELATING TO ANY OF
THE ABOVE) AND ALL FEES, ROYALTIES OR OTHER RIGHTS DERIVED
THEREFROM OR INCIDENTAL THERETO IN ANY PART OF THE WORLD.

Contains fixed charge(s).

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

Contains negative pledge.
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Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: BERMANS SOLICITORS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7534072

Charge code: 0753 4072 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 30th September 2015 and created by UNIVERSAL

PHARMACY LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 30th September 2015 .

Given at Companies House, Cardiff on 1st October 2015

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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DATE OF ALL ASSETS DEBENTURE ,ﬁ,‘:}‘ SATEANL 2015

PARTIES

{1}

The person (the "Company”) described in Part 1 of Schedule 1,

SHAWBROOK BANK LIMITED TRADING A5 SHAWBROOE PHARMACY
FINANCE (Company MNumber D0388466) whose repistered office 15 at Lutea House The
irive, Warley Hill Business Park, Greal Warley, Brentwood Fssex, CMI3 IBE
{"Shawbreok" ).

This Debenture is made on the date referred to Immediately affer the Fourth Schedule hereto by the
Company in favour of Shawbrook.

IT IS AGREED THAT:

i

id

DEFINITIONS AND INTERPRETATION

I this deed any words whose meaning is defined in the Financing Agreement shall have the
same meaning,

In this deed the following words shall have the meaning set out afler cach of themy;
"art of Defanlt™ - in relation to the Company - any event set out in clause 7.1,

"Admipistrator” - any person appointed under Schedule B1 of the Insolvency Act 1986 Lo
manage the Company's affaies, business and property,

"Azsociated Rights” - has the same meaning as Related Rights in the Financing Agresiment.

"Charged Assets” - the subject matter of the mortgages and charges (or any or any part of
therm, if the context 50 allows) created by this deed and set out al clause 3.

"Debt” - has the same meaning as Recelvable in the Financing Agreement.
YEncumbranee' - any mortgage, charge, pledge, len, assignment, hypothecation, security
interest, title retention, flawed asset agreement, preferential vight, trust arcangement or other

security arrangement, whether by law or agreement,

“Enforcement Date” — the date on which:

{a) Shawbrook receives from any person aotice of intention o appuint an Adminisirator;
oF
) the Company requests Shawbrook to appoint an Administrator or any Recelver in

respect of the Company: or

() a pefition is filed for the appointment of an Administrator in respect of the Company;
or
() an application is made Tor the appointment of an Administrator in respect of the

Company; or

{o} an application is made for an administration order in respect of the Company; or



) an Administrator is appointed in relation 1o the Company;

o) a winding up order has been made or a resolution for winding up bas been passed or a
provisional lguidator has been appointed in respect of the Company, or

m the date of the ocourrence of an Fvent of Default as st out in condition 16 of the
Financing Agreement.

TEnvirenmental Laws” - all laws, divections and regulations and all codes of practice,
circulars and guidance notes issued by any competent authorily or agenoy (whether in the
United Kingdom or elsewhere and whether or not having the force of law) concerning the
protection of the environment or human health, including without limitation the conservation
of natural resource, the production, storage, transportation, treatiment, recycling or disposal of
any waste or any noxious, offensive or dangerous substance or the Hability of any person,
whether civil or erimingl, for any damage o or pollution of the environment or the
rectification thergof or any related matters.

"Envirgnmental Licence - any permit, Heence, authorisation, consent or other approval
required by any Environmental Law,

"Eguipment” - means machinery, equipment, furniture, furnishings, fittings and fixtures and
other tangible personal property (other than stock), including, without limitation, data
processing hardware and software, motor vehicles, aircrafl, dies, iools, jigs and office
cquipment, together with all present and future additions thereto, replacemenis or upgrades
thereof, components and auxiliary parts and supplies used or to be used in connection
therewith and all substituies for any of the foregoing, and all manvals, drawings, instructions,
wartanties and rights with respect thereto wherever any of the foregoing is located and any
other asset which would be treated as a fixed asset under GAAP,

"Financing Agreement” - the agreement for The Purchase of Receivabies for the sale and
purchase of Debts and/ incorporating a Property Loan between the Company and Shawbrook,
details of which are set out In Part 2 of Schedule | and any amendments or alierations to it or
them and any replacement of it or thein which may be agreed between the parties.

"Fintures” - means, in relation to a Property, all fixtures and fittings (including trade fixtures
and fitings), fived plant and machinery and other lems attached to that Property, whether or
not constituting a fixture al law,

PCAAPY means accouniing principles and practices which are for the time being generally
aoceptable in the United Kingdom,

“Group” - in relation to any company, that company, the company and its Subsidiaries, its
holding company (as defined in Section 736 of the Companies Act 1985) and the Subsidiaries
of that holding company.

"lasolvent” - the happening of any of the following events in relation to the Company:

{a) 4 distress or execution being levied on or issued against any of the Charged Assets;
] entering or seeking 1o enter into any formal scheme of arrangement of its affairs or

composition in satisfaction of its debis with its crediters in sccordance with the
Insolvency Act 986,



e} the Company taking any action for i winding up, dissolution or re-organisation
{otherwise than for the purposes of an amalgamation or reconstruction while selvent
on terms previousty approved In writing by Shawbrook) or for the sppointment of a
Receiver, adminisirative yecejver, Administrator, frustee or similar officer to in
respect of it or all or any part of 115 revenue or assets;

{d a petition being presented or an order being made for the winding up of the Company;
{e) an administation order being made or applied for;
{f 3 court application being made for the appointment of a Receiver or such a Receiver

being appointed;

{g) a notice of intention o appoint an Admimstrator being given by an pevson or an
Administrator being appointed;

{h} a meeting of creditors being called for winding up the Company or for any other
purpose referred (o 1n the Insolvency Act 198¢;

(1) a statutory deroand under the Insolvency Act 1986 bemg served;

{1 an encumbrancer taking possession of any part of the underaking or property of the
Company;

{k} entering into any informal arrangement or composition with or for the benefit of the

Company’s general body of wreditors;
{hH being unable to pav its debis as they become due;
{1} being deemed meolvent under the Insaelvency Act 1986
{n) taking any steps towards a Moratorium,

Tatelectual Property™ - all patents (including applications, improvements, prolongations,
extensions and right to apply therefod) designs (whether repistered or unregistered)
copyrights, design rights, trade marks and service marks (whether registered or unregistered)
utility models, trade and business names, know-how, formulse, inventions, confidential
information, trade secrets and computer software programs and systems (including the benefit
of any licences or consents relating 1o any of the sbove) and all fees, rovallies or other rights
derived therefrom or incidental thereto in any part of the world,

Yoratorinm®™ - 2 moratorium comdng into effect pursuant to Schedule Al of the Insolvency
Act 1986 or pursuant 1o paragraph 1A of Schedale 1o the Insolvent Partnerships Order 1994,

"Mon-Yesting Debis™ - all or any Debts of the Company to be purchased by Shawhrook
pursuant (o the Financing Agreement but which fail to vest absolutely and effectively in

Shawbrook for any reason, together with the Associated Rights 1o such Debts.

"Other Debis” - all sums due and owing or scenung due and owing to the Company whether
or not o1 account of ity trading both presend and future excepts

{a} Mon-Vesting Debis: and



(k) any Debis whilst they remain absolutely and eifectively vested in or held on trust for
Shawbrook under the Flnancing Agreement and whether such vesting results from o
lewal or equitable assipnment.

"Property™ - means frechold and lcaschold property whersver situale {other than any
baritable property in Scotland), and inchudes all Hens, charges, options, agreements, rights and
inderesis in or over such property or the proceeds of sale of such property and all buildings
and Fixtures thereon and all rights, casements and privileges appurienant to, or benefiting, the
sarne and "Properties” means all or any of the same, as the context requires,

YReeiver™ - includes 3 recsiver and/or manager not being an administrative receiver {as
defined in Section 29(2) of the Insolvency Act 1986} of the Receivership Property.

"Reeetvership Property" - such part or parts of the Charged Assets not being the whols or
substantially the whole of the Company's property and assets within the meaning of section
20(2} of the Insolvency Act 1986,

"Remittances” - cash, cheques, bills of exchange, negotisble and non-negotiable
matruments, letters of credit, orders, drafls, promissory notes, elecironic pavments and any
other instruments, methods or Torms of payment or engagement.

YShawbrook™ - where the context permits includes its officers, agents and representatives.

YSecured Liabilities” - both the Secured Monies and the obligations and labilities in clause
2.1{b).

“Securved Monies” - all the montes which now or at any time in future may be owing due
and/or payable (but remaining unpaid) by the Company to Shawbrook in any manner and for
any reason oh any account; Secured Mondes include all such mouniss due by the Company,
either alone or jointly with any other person or on any partnership account {even though the
whole of any part of such monies is represented or secured by any mortgages, guarantees,
trust receipts, bills of exchange, leasing, hire or conditional sale agreements, assignments,
agreements for discounting or factoring of debis or any other agreements or securities) and
whether or not any of them have or has fallen due or become pavable and whether or not
default shall have been made in respect thereof, Secured Monies also means any of the
follawing items, whether now or in the future;

{a} all monies due or payvable under the Financing Agreement between the Company and
Shawbrook or by virtue of any guarantee or indemnity given by the Company o
Shawhrook:

{h all advances which Shawbrook has made or shall make o the Company,

{o) any indebledness now or hereafier to be mcwrred by Shawbrook for or at the request

of the Company, inchuding all monies which Shawbrook shall pay or become lable 1o
pay for or on sccourd of the Company or any other person at the request or order of
the Company or under its authority, either alone or jointly with any other person and
whether or not by any of the following:

(i) Shawbrook making divect advances; or

(i Shawbrook drawing, accepting, endorsing, paying or discounting any
Renugance,; or



{d)

(e}

i

(2)

{h

(niy  Shawbrook entenng nio any bond, guarantee, indemaity or letter of credit; or
{1v) Shawbrook confirming ovders; or

{v) Shawbrook otherwise accepting any other Halubity for or on behalf of the
Company;

all monies which Shawbrook can charge 1o the Company and all costs charges and
gxpenses mcwrred by Shawbrook following default in payment of any such monies or
of breach by the Company of any of the provisions of this deed;

the charges of survevors and/or solicitors instructed by Shawbrook in connection with
any part of the Charged Assets,

all costs and charges and expenses which Shawbrook may from time to dme inour in:

{1} stmping, perfecting, registering or enforcing this security; or

{13} the negotistions for the preparation and execution of this deed, and the
Financing Agreement o any guaranios, indempity, priovity arrangement,
waiver or consent in respect of them; or

{iity  obtaining payment or discharge of Secured Monies; or

{iv) paying any rent, rates, faxes or cutgoings for the Charged Assets; or

(v} nsuring, repairimg, mainiaining, managing or reslising any part of the
Charged Assels; or

vi}  the preservation or exercise of any rights under or in connection with this
decd or any attempt to do so; or

{vii}  giving a discharge or release of this seourity; or

{viil} dealing with or oblaining advice aboul any other matier ov question arising
aut of or in connection with this deed with the intention that Shawbrook shall
be afforded a full complete and unlimited indemmnity agamst all costs, charges
and expenses pald or incurred by f and whether arising directly or indirectly
it vespect of this secunity or of any other security heid by Shawlbrook for the
Secured Monies;

all monies expended by any attomey appointed under ¢lavse 6.3 in exercising his
DOWETS]

interest on all monies due and owing o Shawbrook at such rate as may from time o
time be payable pursuant to any agresment or arrangement relating thereto,

YSecurities” - all stocks, shares, bonds and securities of any kind whatsoever and whether
marketable or otherwise and all other interesis (including but not limited (o loan capital) both
present and fulure held by the Company in any person and includes all allotments, rights,
benefils and advantages whaisoever at any time accraing, offered or arising in respect of or
mcidental o the same and all money or property offered at any time by way of dividend,
conversion, redemption, bonus, preference, option or otherwise in respect thereof
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Phubsidiary™ -

{u}

(b

a subsidiary within the meaning of Section 736 of the Companies Act 1985, and

unless the context otherwise reguires, a subsidiary undertaking within the meaning of
Sections 258-260 of the Companies Act 1985 gz substituted by Section 21 of the
Companies Act 198D,

in the construction and interpretation of this deed:

{a)

{b}

{c)

{d}

{el

{7

{g}

{h}

()

(k3

()

(n}

the stogular shall include the plural and vice versa; reference to one gender shall
inchude o reference 10 any other genders;

references to persons shall be treated as including  Wdividuals, firms, partnerships,
corporations, organs of government, whether local, national or suprs national and any
other entity vecognised by law,

references to any Act of Padiament shall be treated as including sach Aot as
amended, modified or re-enacted from time to tme and all rales, regulations, orders
and subordinate legislanion made in accordance with it

references o clauses and 1o schedules are (o those i this deeds

where the Company has an obligation to carry ow an act then 1t shall be fully
reaponsible for the costz and expenses of doing so;

where Shawbrook acts in accordance with this deed the Company will indemmify
Shawbrook against all costs and expenses incurred;

where any digcretion is vested 1 a Recovver or Shawbrook it shall be wreated as an
sbaobuie discretion;

each of the provisions of this deed shall be severable and distinet from one another;

relerences fo this deed and other documents referred o in it includes any
supplemental or collatera] document to each ol them or which is entered into pursuant
1o each of them and any document varving, supplementing, novating or replacing the
same from Hime 0 thne

references to charges shall be treated as references 1o morigages and charges oreated
by this deed;

references 1o this security shall be weated as reference 0 the securily created by this
deed;

any powers given in this deed w0 an administrator shall apply 1o the fullest extent
permitted by the Insolvency Act 1986,

headings to clauses are for reference only and shall notl affect the interpretation of this
deed:

the meanmg of general words inroduced by the word other or the word otherwise
shall not be Hmited by reference to any preceding word or enwneration indicating a
particular class of acts, matters or things.



2.3

bt

COVENANT TO PAY

The Company agrees with Shawbrook:

{a)

{b)

to pay the Secured Monies, which are now or shall be due, owing and pavable to
Shawbrook, in accordance with the lerms of the transaction, security, instrument or
other obligation glving rise to the Company’s indebtedness o Shawbrook, inchuding
those under the Financing Agreement; and

o discharge all obligations and liabilities, whether actual, acoruing  or contingent,
now or in future due, owing or incuired to Shawbrook by the Company, in whatever
currency denominated and on whatever account and howsoever arising, whether
alone or jointly and in whatever style, name or form and whether as principal or

surety.

CHARGING PROVISIONS

As security for the payment of the Secured Momes, the Company with full tile guarenies
now gives the followmg mortgages and charges in favour of Shawbrook namely:

(a)
(b

(e}

a legal morigage on e Properties (i any) specified o the Schedule 2 o this dead)y;

o fegal morigage on all Properties (other than any Properiles specified m Schedule 2)
riow owned by the Company or in which the Company has an interest;

a fixed charge on all of the following assets, whether now or in fuure belonging
the Company:

{1) the freehold and leaschold properties of the Company not effectively
mortgaged under clauses 3.1(a) and (b) including such as may hereafier be
acquirad;

i all Fixnures in, on or altached 1o the property subject (o the Jegal morgages

under clauses 3.9(aY and (b)Y and all spare parts, replacements, modifications
and additions for or 10 the same:

{1y any other freehold and Jeasehold property which the Company shall own
together with all fixtures and fittings (including trade fixtures and fitings)
and fixed plant and machinery in, on or attached o such property and all
spare parts, replacements, modifications and additions for or 1o the same;

{iv} all Eguipment {if any) listed in Schedule 4 and the benefit of all contracts and
warranties relating to the same;

(v} all Equipment, {other than Equipment specified in Schedule 43, and the
benelit of all contracts and warranties relating to the same;

{vi} all goodenll, unpald and/or uncalled capital of the Company;
(vity  all the Company’s Intellectual Property;

{viti)  all the Company’s Securitiey;
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3.4

{ix} all foan capital, indebledness or Habilities on any account or in any manner
owing io the Company from any Subsidiary of the Company or a member of
the Company’s Group;

{x} all amounts realised by an admimstrator or hquidator of the Company, upon
enforcement or execution of any order of the Court under Part IV of the
Insolvency Act 1986;

£d} a fixed charge upon all or any of e Tollowing assets, whether now in existence or
coming nto existence in fuiure:

{1} all documenis of title to any item of property which at any fme and for any
purpose has been or may be deposited with Shawbrook;

{11y the assets mentionsd w the fitle documents refemed fo in the immediately
preceding sub-paragraply;

{111} any account in the name of the Company under the control of or operated in
aceordance with the directions of Shawbrook;

{e) a fixed charge on all the Company’s Mon-Vesting Debits, present and foture;
{h a fized charge on the Company's Uther Debts, present and future;
(g the Comparny, with full tile guarantee, hereby charges to Shawbrook by way of fust

floating charge as a continmuing security for the payvment and discharge of the Secured
Montes i3 undertaking and all s property, assets and rights whatsoever and
wheresoever both present and future other than any property or assets from time o
time effectively charged by way of legal mortgage or fxed charge or assignment
pursuant 1o clauses 3.10a) 1o (1) {inclusive) above or otherwise porsuant fo this deed
but inclhuding (without Bmatation and whether or not so effectively charged) any of 163
property and assets situated in Seotland.

The provisions of paragraph 4 of Schedule Bl o the Insolvency Act 1986 apply to the
floating charge in clause 3.1{g) which shall be enforceable at Ume on or after the Company
failing to weet any demand made under clauge 7 of thig deed or, i earlior, the Enforcement
Pate, save that nothing in this deed shall cause any charge 1o become enforceable whilst the
Company is subject to a Moratorium,

I Shawbrook shall enforee any of the sbove charges then the Hosting charges created by s
degd shall iomeddiately and without Buther formality become fized charges.

This deed shall take effect subject to the provisions of the prior Bacumbrances over the
Company’s assets detailed in Schedule 3, except as otherwise varied by any separate deed.

8o far as pormitted by law and notwithsianding anything expressed or implied in this deed, if
the Company:

{a} creates or attempts to oreate any Encumbrance over all or any of the Charged Assets
without the prior written consent of Shawlbrook, or

B if any person levies or attempts (o levy any distress, exscution, sequesiration or other
process of does or aftempts 0 do agy diligence in execution against any of the
Charged Assets,



the floating charge created by clause 3 Mg over the property or asser concermned shall
thereupon antomatically without notice be converted into o fixed charge.

S0 far as penmitted by law and notwithstanding anyvihing expressed or implied in this deed,
upon the ocourrence of any event deseribed at;

{a)

{b)

clause 7. ey or

clause 7.1(m),

the floating charges created by this deed shall, unless otherwise agreed by Shawbrook in
writing, automatically and without notice be converted into fixed charges.

Notwithstanding anything expressed or implied in this deed but withoul prejudics 1o clavses
3.5 and 3.6, Shawbrook shall be entitied at any time by giving notice m writing fo that effect
to the Company 1o conver? the {loating charge over all or any part of the Charged Assets into
a fixed charge as regards the assets specified in such notice.

COMPANY’S OBLIGATIONS

The Company agrees with Shawbrook that, whilst this security oxists, it

{a}

(b)

(¢

(i}

(e)

(5

(g}

will deal with the MNon-Vesting Delis and their Associated Rights as if they were
Debts and their Associafed Rights purchased by Shawbrook under the Financing
Agresment and In particular will not bank or deal with Bemittances in respect of them
except by dealing with them in accordance with the Financing Agrecment;

will not sell, wanster, lease, licence or dispose of the Charged Assets subject io the
fleating chargas herein, except by way of sale at full valug in the ordimary course of
s business now being carmied on,

will not sell, transfer, lease, license or dispose of the Charged Assets subject to the
fixed charges herein withowt the prior wrillen cousent of Shawiwrook but such
restriction shell not prohibit its modification, repair andfor matmenance;

will coltect the Company's Other Debts in the ordinary course of ity business as agent
for Shawbrook in a proper and efficlent mamner and pay into such account as
Shawbrook may from time to time specify all moneys which it mayv receive in respect
of the Other Debis forthwith on receipt, the Company acknowledging that it may not,
without the prior written consent of Shawbrook, withdraw any such meneys from
such aceount or compromise, compound, vary, discharge, postpone or release any of
the Other Debts or waive its right of action in conmection therewith or do or omit to
do anything which may delay or prejudice the full recovery thereof,

will execute an assignment of the Company s Other Debts in favour of Shawlbrook in
such form as Shawbrook reguires, whenever Shawbrook so demands;

will not, charge, sell, discount, factor, dispose of or, except in accordance with this
deed, otherwise deal with its Other Debis unless it has the prior written consent of
Shawhrook,

will authorise its bankers from tme 10 time o provide copy statements and full
particulars of all the Company’s accounts and Tacilities with them whenever
requested by Shawhbrook;



(h)

{0

(i}

{m

{n}

{o)

{17

{q)

will provide such other information, as Shawbrook may reasonshly request regarding
the Company’s affairs;

will, immediately it becomes aware, provide Shawbrook with detalls of any present or
future litigation, avbitration or administrative procecdings in progress, pending or,
the knowledge of the Company, threatened against it which might have a material
adverse effect on the Company’s ability to perform its obligations under this deed;

will permit Shawbrook free access at all reasonable tmes 1o nspect and take coples
of and exatracts from the books, sccounty and records of the Company and such other
documents a3 Shawbrook may regubie and will provide Shawbrook with all
information and fzcilities which if may reoguire;

will grant Shawbrook or its solicttors on request all reasonable factlities to enable it or
them {0 cary out, at the Company's expense, such investipation of fite o the
{harged Assets and enguiries about it 2z would be camied out by 2 prodent
mortgages;

will use s best endeavours to detect any infringement of s rights to the Intellociugl
Property; f awere of such infringement, will immediately give Shawbrook all
mformation available to it about such infringement and will commence and difigently
prosecuts (o0 permit Shawbrook in the name but at the expense of the Company 1o
commenece and proseevie) all proceedings necessary o provent such infringement or
o recover damages:

will do everything needed to ensure that the Intelloctual Property, to which the
Company i or may become entitled, s valid and subsisiing and remains owned by
the Company and will take all such actions and proceedings as are nscessary
protect such Intellectal Property; f any such Intellectual Property shall at any time
lapse or become void, will do evervibing necessary 1o restore such Intellectual
Property to the Company;

will comply in all material respects with all laws concerning the Charged Assets and
every notice, order, direction, licence, consenl, permission lawlully made or given in
respect of i and Hkewise with the reguirements of any competent authority;

witl duly and promptly pay all monies which may become due in respect of any of
the Becurities; {1l being acknowledged by the Company that Shawbrook shall not
meur any Hability whatsoever for such moniss;)

forthwith upon the exscution of this deed will deposit with Shawbrook all certificares
or documents of tile in respeer of the Securities, twogether as appropriate with duly
executed mstruments of wansfer or  assignments  thersof in Blank; (it being
acknowledged that Shawbrook shzll al any time be entitled o have any of the
Securities registered either in the name of Shawbrook or nominees selected by
Shawhrook:)

will ensure the delivery or payment to Shawbrock of all stocks, shares, Securities,
rights, monies or other propery acoruing, offered or fsswed ar any thme by way of
bonus, redemption, exchange, purchase, substtution, conversion, preference, option
or otherwise in respect of any Securities or the certificates or other docnments of title
o or representing the sane, together with exscuted instruments of wansfer or
assignments m blanks (it belng acknowledged that Shawbrook may arange for any
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(s

of them to be registered either in the name of Shawbrook or nominees selecied by
Shawbrook);

will conduct and carry on its business and procure that each of its Subsidiaries
conducts and carries on it business so that s centre of main interest for the purposes
of Council Regulations {(HO) Wo 1346/2000 of 2% May 2000 on insolvency
Procesdings including, but not Himited to, #s headanarter finctions is located at all
times within England and Wales and not move s contre of main intergst to any other
Jurisdiction without the prioy written consent of Shawbrook al Shawbrook's sole
discretion or otherwise reduce in or divert from England and Wales the substantive
management and control of 18 business or any of 1S properties;

{without prejudice to clauses 4.1{b) and 4,1{c)) will not sell, transfer, lease Hcence,
part with possession or dispose of or grant any terest in or relating 1o ¥#s goodwill
meluding {without hmitation) diverting or encouraging the diversion of any sales
following orders from costomers, to any of 118 Subsidiaries or s holding company (a5
defined in section 736 ol the Companies Act 1988) or any of 15 associates (a3 defined
i section 435 of the Insolvency Act 1988) or any other party.

ADDITIONAL OBLIGATIONS OF THE COMPANY

The Company agrees that, at all tmes during the continuance of this secunty,

{a)

{b)

(g}

(d)

{c)

H

{h}

will carry on the Company’s business in a proper and efficient manner and will not
make any material alteration to the Company’s business, congiituling a change from
that carried on at the date hereof;

will maintain proper and up to date books of account of ity business; will keep such
books of account and sl other documents relating 1o the affairs of the Company at the
Company’s registered office or at such other place where the same ought to be kept
and will promptly provide copies thereof to Shawbrook upon request;

will deliver to Shawbrook the copies of its audited Ornancial statements and any
reports and notes accompanying them within & months of gach vear end;

will punctuaily pay all its debts and lisbilities becoming due and pavable and which
would, on the winding up of the Company, have priority over the charges created by
this deed;

will punctually pay all outgoings pavable in respect of the Charged Assets and will
promptly produce the receipts for them to Shawbrook upon request;

will keep all the Company’s Treehold and leasehold property in good and substantisl
repair and will allow Shawbrook fres acoess, af all reasonable times, ro view the slate
and condition of any such property, but without Shawbrook becoming liable w©
secount 85 a morigages in possession;

will observe and perform all the lessee’s covenants in any lease under which any of
the Charged Assets may be held and will take no action which might lead to such
loase being surrendered or forfetied;

will allow Shawbrook, at the expense of the Company, 1© carry oul repairs or take any

action which Shawbrook shall reasonably conswder necessary shouwld the Company
fail to observe or perform its obligations as a lesses;
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{1 will 1ot exercise the powers of leasing or accepting surrenders of leases, conferred on
3 mortgagee in possession by Sections 99 and 100 of the Law & Property Act 1925,
or any ofher powers of leasing or accepling surrenders of leases, without the prior
wrilten consent of Shawbrook:

{ will make sure that an order of the Court is obiained, under Section 38{4) of the
Landlord and Tenant Act 1554, excluding the sscurity of tenure provisions of that
Act, before granting any lease;

(i) will insure and keep insured those parts of the Charged Assels as are of an insurable
nature against loss or demage by fire and other risks usuaily insured against and such
other risks that Shawbrook shall reasonably require 1o their Hd insurable value with
msurers approved by Shawbrook;

{0 will make sure that, i reguired by Shawbrook, all the Company’s insurance policies
will be endorsed with notice of the interest of Shawbrook in them and will produce 1o
Shawbrook the receipts for each current premivm within fifteen days of its becoming
due; faling such production Shawhrook may effoct or renew any such invurance as
Shawbrook shall think fit at the Company’s expense;

{m} will observe and perform all restrictive and other covenants and stipulations for the
time being affecting the Charged Assels or 48 use or enjoyment,

fn} will not do or aliow anything 1o be done on the Compsny’s frechold or leasshold
property which shall be treated as s development or a change of use within the
meaning of the Town and Country Planning Acts unless the prior written consent of
Shawbrook hias been obtained;

{o) will not infringe the Town and Couniry Planning Acts in any way which srejodices
Shawbrook’s security over the Charged Assets;

{p} will deposit with Shawbrook all deeds and documents of title relating to the
Company’s frechold and leasehold property and the insurance policies relating o the
same, {subject only fo the requirements of any prior Encumbrance or of the
Company’s landlord);

Gy will not permit any person to become entitled to any proprietary right or inferest

which mught affect the value of the assets subject 1o the fixed charges herein,

If the Company bolds property as a ienant or lessee and shall be required by the landlord
gither o insure or to reimburse the Company’s landlord for any insurance premium paid by
hira then the Company shall be treated as having complied with s insuring obligation under
this deed if it duly and promptly complies with such requirements. However this shall not
affect the right of Shawbrook to require the Company to produce satisfactory evidence that
the Company has complied with the tandlord’s requirements.

FURTHER ASSUBANMUE AND POWER OF ATTORNEY

At Bhawbrook's request, the Company will af the Company's cost immediately sign, ssal,
execute, deliver and perfect all deeds and instruments and do all such other acts and things as
Shawbrook or any Receiver appointed hereunder mav require in order to perfect or enforee
this security or to use the powers given to each of them in this deed or to enforce the
obligations of the Company and/or the rights of Ehawbrook under this deed.

12



8.2

6.3

The Company will, if called upon by Shawbroolk, exccute a legal or couitable assignment of
ary part of the Charged Assets, in such terms as Shawbrook may require, The Company will
then give notice of such assignment to such persons as Shawbreok may specify and take such
other steps as Shawbrook may require o perfect such assignment,

At any tune afler an this dead has becoms enforcesble, the Company by way of security
hereby irrevocably appoints Shawbrook and any Receiver severally to be it attorpey and in
its name and on its behalf

{a) to execute and cornplete any doocwments or instruments which Shawbrook or such
Recctver may require for perfecting the title of Shawbrook to all or any part of the
Charged Assets or for vesting the same in Shawbrook, it nominess or any purchaser;

{b) to sign, excouie, seal and deliver and otherwise perfect any further security document
referred (o in clause 6.1, and

{) otherwise gensraily fo sign, seal, execute and deliver all deeds, assurances,
agreements and documents and to do all acts and things which may be requived for
the full exercise of all or any of the powers conferred on Shawbrook or a Receiver
under this dead or whiclh may be deemed expedient by Shawbrook or a Recelver in
connection with any disposition, realizsation or getting in by Shawbrook or a Receiver
or in connection with any other exercise of any power under this deed and including,
but not limited o, 2 power in favour of any Receiver 1o dispose for value of any of
the assets of the Company over which such Receiver may not have been appointed
and which are located at real property over which he has been appointed, without
being liable for any losses suffered by the Company.

EMFORCEMENT

shawbrook shall be entitled 10 make demand for payment of the Secured Moniss ar any thme
on or afier the Enforcement Date or at any time after the occurrence of any of the following
events and i such demand is notmet i Tull, (or on or after the Enforcement Date withou! any
demand) Shawlbrook shall be entitled to enforce (in whole or in part) the charges created by
this deed (save where a Moratorium ig applied for or i3 in force, when no demand shall be
misde until any application s rejected or upon the expiry of such Moratorium):

{a) the Company breaching any of iz oblipations under this deed or in the Fimancing
Agreement or any other agreement with Shawbrook;

{h) the Company defaulting in paving any of the Secured Monies as and when they
become due;

(o the Company failing to give Shawbrook such information as may reasonably be
requesied as to the business, affairs or assets of the Company;

{d3 anmy representation, warranty or undertaking at any time made by the Company 1o
Bhawbrook iz or was, in the reasonable opinion of Shawbrook, incorrect or
misleading in any respect or, being on an undertaking, shall not be complied with by
the Company;

{e) the Company disposing or attempting  to dispose of ils principal underiaking or a
substantial part of o, without the prior written approval of Shawbrook;

N the Company becoming Insolvent;



{g)

)

(i)

{j!

{m}

(1}

(o)

(p}

the Company suspending or threatening to suspend a substantial part of 1ts business or
Shawhrook receiving information, from the Comipany or any responsible third party,
whether orally or in writing, that the Company is contemplating or s likely o
suspend a substardial part of s business;

the Company commencing negotiztions with any of #s creditors with a view to the
general readjustoent or rescheduling of the Company’s indebiedness;

the Company defaulting under any of the following with any party:
{4y a trust deed:

{ii} 2 loan agroemant;

{itt) an Encumbrance;

{iv} any other agreement or obligation relating fo borrowing or financing
{inciuding all Habilities in respect of accepting, endorsing or discounting any

nofes or bills and all lisbilities under delnt purchase, facloring, discounting
and similar agrecments);

{v) any guarantee ar indemniiy;
any borrowing or any other money pavable by the Company:

) hecoming payable or is capable of being declared pavable prior to ifs siated
date of maturtty; or

{11} iz not patd when due;

any Pneumbrance created by the Company i favour of another party becoming
erdforeeable;

any guarantee, indemnity or other security for any of the Bccured Liabilides falling or
ceasing in any respect to have [ull Torce and effect or 1o be continulng or is terminated
or disputed or is the opinion of Shawbrook in feopardy, invalid or unenforceable,

if amy governmental authority penmits, or procures, or threatens any recrganisation,
transfer or appropriation (whether with or without compensation) of a substantial part
of the business or assets of the Company;

the Company, without the prior written consent of Shawbrook, changing the nature of
#3 business or rading in any way which Shawbrook considers projudictal o this
security;

if it is unlawfisl for the Company to perform or comply with any of s obligations
under this deed or under any olher agreement between the Company and Shawbrook
or such obligations of the Company are not or ceuse 10 be legally valid, binding and
enforceable;

if, after the date of this deed, control {as defined in Section 435 of the Insolvency Act

1986) or the power to fake control of the Company changes, without prior written
consent of Shawbrook; or
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{m if, in the opinion of Shawhrook, o material adverse change ocours in the Bnancial
condition, results of operations or business of the Company.

At any time after any Act of Default Shawbrook may exercise in the name of the Company
any voting rights attached to the Securities and all powers given to rustees by Sections 10{3)
and {43 of the Trusiee Act 1925 {ax amended by Section ¥ of the Trustee Investmenis Act
19613 in respect of securities, property subject to a trust and any powers or rights exercisable
by the registered holder of any of the Securities or by the bearer thereof. Shawbrook will not
then need any consent or guthority from the Company,

POWER OF POLSESETON AND SALE

At any tune after this security shall become enforceable, Shawbrook and/ or any Receiver
appointed under this deed may, in their digsoretion, enter ypon and tske possesston of the
Receivership Property or any part of 1t Thoy may also at their discretion, when exercizing
their powers given i this deed, scll, call in, collect and convert into monies the Receivership
Property or any part of . By way of extension of these powers such sale, calling in and
conversion may be done for such consideration as Shawbrook or any Receiver shall consider
sufficient. ¥ is irvelevant whether the consideration shall consist of cash, sharss or
debeniures in some ofher company or any ofher property or parily of one and partly of some
other type of consideration. Such consideration may be immediately payable or payable by
instalments or deferred, Instalment or deferred paviments may be with or without security and
on such other tonns as Shawbrook or the Receiver shall think it

APPOINTMENT OF RECEIVER AND HIE POWERS

Section 109 of the Law of Property Act 1925 {restmicting the power (o appoint a receiver)
shall not apply to thiz deed. A1 any time after an Act of Default or after any other event, a5 2
result of which this security shall become enforceable or, i the Company at any lime so
regquests in writing, Shawbroock may without further notice fo the Company appoint any
person o be a Receiver of the Receivership Property. Any such appomntment may be made
subject to such gualifications, limitations and/or exceptions {elther genarally or in relation to
specific assets or classes of asset) as may be specified in the instrument effecting the
appointment. A Receiver shall have the power 1o do or omil to do on behalf of the Company
anything which the Company {tsell could do or omit to do if the Recetver had not begn
appointed, notwithstanding the liguidation of the Company.  In particularn, (but withow
initation} a Receiver shall have power

{a} anter upon, take possession of, collect and got in the Receivership Property and have
possession of all records, corespondence and other documents relating 1o the
Recetvership Property and, for that purpose, 1o take such proceedings a3 may seem to
him expedient;

(b do all sces which the Company might do for the protection or improvement of fhe
Recervership Property or for obtamning income or returns from it

{c} allow the whole or any part of the sale monies of the Recelvership Property 1o remain
outstanding on mortgage of the property sold or on any other security or even without
any secwrity and without being responsible for any loss caused and with full power to
buy w and rescind or vary any confract for sale and to resell without bemng
responsible for loss;

{4 et or let on lure, lease or swrender and accept surrenders of the Receivership
Property;
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(e}

{1}

(n}

(0}

{5}

{0

{u}

exgrcise of permit the Company or any nominee of the Company to exercise any
powers or rights incidental to the owaership of the Recelvership Property, In such
manner as he may think it

give complete discharpes in mmapect of all monies and other assets which may come
into the hands of the Receiver in the exercize of his powers;

carry owl oand enloree specific performance of or obtain the benefit of all the
Company's contracts or those entered fmto i exercise of the powers or authorities

conferred by thns deed;

derrand and getin sl rents and other tncome, whether scorued before or after the date
of his appointnent,

exgrcise the powers conferred on a landiord or 2 tenant under the Landlord and
Tenant Acts 1927 and 1954 but without hability for powers so oxercisod;

do all things necessary to make sure that the Company performs or observes all of ils
obligations to Shawbrook;

delegate 1o any porson, for such time as Shawbrook shall approve, any of the powers
conferred upon the Receiver,

have access to and make use of the premises, plant, equipment and accounting and
other records of the Company and the zervices of s stafl v order to exercise his
powers and doties;

sell or otherwise dispose of the Recelvership Property for cash or on credit, n one ot
or in parcels by public suction or private auction or private contract or, in Scotland, 1o
sell, feu, hire out or otherwise dispose of the Hecewvership Property by pubbic roup or
nrivate bargain;

raize or borrow money and grant security therefor over the Receivership Property:

appoant a soliclior or accountant or other professionally gualified person to assist him
in the performance of his functiony;

bring or defend any action or other legal procesdings in the name and on behalf of the
Company,

vefer to arbitration any question affecting the Company;

effect and maintain insurances i respect of the business and properiies of the
Company;

use the Company's seal;

de all acts and to execuie i the name and on behalf of the Company any deed, receipt
or other document;

draw, aceept, meke and endorse any bill of exchange or promissory note n the neme
and on behall of the Company;
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fed

G4

g appoint any ageni to do any business which De is unable to do himself or which can
more conveniently be done by an agent and have the power (o employ and dismiss
ermaployees, agents and/or advisors af such salaries or rernuneration and on such terms
of service as the Reveiver in his discretion may think fiy

{w) do all such things {including the carrving out of works) as may be necessary for or
meidental or conducive to the realisation of the Receivership Property;

{3 make any payment which i necessary or incidental to the performance of lus
functions:

{v} carry on or permit the carrving on of the business of the Company;

{z) establish Subsidiaries of the Company;

{an) wansfer to Subsidiaries of the Company the whole or any part of the business or
Recewvership Property;

{bby  grant or accept a surrender of a lease or tenancy of any of the Receivership Property,
and take a lease or tenancy of any properties requived or convenient for the business
of the Company;

{ce)  make any grrangement or compromise on behalf of the Company in respect of the
Receivership Property;

{ddy  call up, or require the directors of the Company tw call up, any uncalled capital of the
Company;

{ee}  rank and claim in the benkrupicy, insolvency, sequestration or liquidation of any
person indebted to the Company and to receive dividends, and to accede fo trust
deeds {or the ereditors of any such person.

He shall alsc have all powers from time 1o time conferred on receivers by statute without, in
the case of powers conferred by the Law of Property Act 1925, the restrictions contained in
Section 103 of that Act.

Shawbrook may from fime lo time defermine the remuneration of any Receiver and section
109(6) Law of Property Act 1925 shall be varied accordingly. A Receiver shall be entitled to
remuneration appropriate o work and responsibilities involved upon the basts of charging
from time to time adopted by the Recetver in accordance with the current practice of his firm.

Shawhrook may remove any Receiver {except an administrative receiver). In case of such
remaoval or the retirement or death of any Receiver, Shawbrook may appoint another in his
place. At the time of his appeintiment {or at any time afterwards) Shawbrook may fix ihe
remuneration of the Receiver on such basis as Shawbrook shall determine. This may include
a fixed fee or an howrly rate or a commission.

Shawbrook may appoint more than one person to act as the Receiver. Where more than one
person shall be appointed 1o act as Receiver, those so appointed shall carry out their duties,
exercise their rights, and be subject to their obligations jointly as well as severally. References
i this deed to the Receiver shall be to each and all of them as appropriate.

Any appeintment, or fixing of the remuneration of the Receiver or any such removal shall be
made in writing and be signed by any director or authorised officer of Shawbrook.
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5.7

9.8

10

2

14

T

Any Heceiver appointed under this deed shall be the agent of the Company. He shall be in the
samie position as a Receiver appointed under the Law of Property Act 1925, The Company
shail be solelv responsible for his acts, omissions, losses, miscondoct, defaulis and
remuneration. Shawbrook shall not in any way be liable or responsible either 1o the Company
or to any other person for any of them,

Shawbrook may at any time give up possession of any part of the Receivership Property
andfor withdraw from the roceivership.

Whether or not 8 Receiver shall be appointed under this deed, Shawbrook may at any time
after this security shall have become enforceable and without giving notice, exercise all or
any of the powers, authorities and discretions conferred on 2 Receiver a3 set out above.

ADDITIONAL POWERS

In addition to the powers of leasing or accepting surrenders of leases confermred on mortgagees
by Sections 9% and 100 of the Law of Property Act 1925, it shail be lawful for Shawbrook or
any Heceiver without the restriciions contained in those Sections:

{a} o grant any lease of all or any part of the Charged Assels upon such torms zs
Shawbrook or the Receiver shall in its absolute and unfetiered discretion think fit; and

() o aceept a surrender of any Tease of all or any part of the Charged Assets on such
termig a8 Shawbrook or the Recaiver in tis or his discretion shall think fin

Section 103 of the Law of Property Act 1925 {restricting the power of sale) shall not apply.
However the power of sale and the other powers conferred on mortgagees by that Act shall
apply to this securtty but without the AcUs restrictions as o giving notice or otherwise,
Accordingly for the purposes of 2 sale or other exercize of any such powers the whole of the
Secured Monies shall be treated as due and payable immediately upon the execution and
delivery of this document,

The restrictions on the right of consolidating mortgage securities, which are contained in
Section 93 of the Law of Property Act, shall not apply to this security,

Shawbrook may, at any time without discharging or in any other way affecting this security or
any remady that Shawbrook may have, grant to the Company {or W any other person) time or
indulgence or abstain from perfecting or enforcing any remedies, securities, gusrantess or
rights which Shawbrook may now or afierwards have from or against the Company or any
other person,

I Shawbrook receives or is treated as having received notice of any subsequent mortgage or
charge affecting any of the Charged Assets then Shawbrook may open a new sccount with the
Company. IT # does not open 2 now accound, it shall nevertheless be treated as if #t had done
so at the time when It received or was treated as having received such notice. From that time
all payments made by the Company fo Shawbrook shall be eredited or be ireated as having
been credited to the new account. Such payments shall not operate to reduce the amount
secured by this deed when Shawbrook received or was freated as having recetved such notice,

APPLICATION OF MONIES

All monies received by Shawlbirook or by the Receiver under or by virtue of this deed shall be
applied i the following order;
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{a) in the discharge of all Habilities having priority 1o the Secured Monies;

M in pavment of all costs, charges and expenses incurrsd 1 of incidental o the exercise
or performance {or attempted exercise or performance) of any of the powers or
authorinies conferred by or in any other way connceted with this deed;

o) in pavment 1o the Recoiver of his remuneration fixed in accordance with clause 9.1 of
this deed;

{d) any sums due to any person under any applicable statute;

{e} in payment to Shawbrook of the Secured Monies due to Shawbrook in such order as
Shawbrook i i absolute diseretion thinks fit; and then

{1y in payment to the Company of any surpius,

Any surplus shall not carry nterest. The Receiver or Shawbrook may pay any surplus into
aty of the Company’s bank accounts including an account opened specifically for such
purpose. Shawbrook shall then have no further lability for such surplus.

Following the enforcement of this securnity, any monies received by Shawbrook may be
appropriated by Shawbrook in its discretion in or towards the payment end discharge of any
part of the Secured Monies.

Shawbrook or the Receiver may credit any momies (o 8 suspense account for so long and in
such marmer as Shawbrook may from time 0 Ume determine. The Reoceiver may retain the
sane for such period as the Receiver and Shawbrook consider expedisnt

Al momes received by the Company under any msurance policy on the Charged Assets shall
be treated as part of the Charged Assets subject only to any rights of third parties having
priovity and fo the requirements of any lease of the Charged Assets, They shall be applied at
the discretion of Shawbrook enther in reducing the Secured Monies or towards making good
the loss or damage for which the monies became pavable, Any monies recgived by the
Company under any insurance on the Charged Assets shall be held on rust for pavment o
Shawbrook pending such application,

PROTECTION OF THIRD PARTIES

Mo person paving or handing over monies o the Beceiver and obiaining a discharge shall
have any responsibility or hability to see to their correct applicanion.

Mo person dealing with Shawbrook or the Receiver need enquire

{a} whether any event has happened giving either Shawbrook or the Receiver the right o
exercise any of his powers;

{b} a5 1o the propriety or regularity of any aof purporting or mlending 1o be an exercise of
such powers,

{) as to the validiy or regularity of the appointment of any Receiver purporting (o act or
to have been appointed as such; or

{d) whether any money remains owing upon this security,
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All the protection to purchasers containgd b Sections 104 and 107 of the Law of Properly Act
1925 shall apply 1o any person purchasing from or dealing with the Receiver or Shawhrook as
if the Secured Monies had become due and the stetulory power of sale and appointing a
receiver i relation fo {0 the extent periritted by law? had arisen on the date of this deed.

Mo person dealing with Shawbrook or the Receiver shall be affected by express notice that
any acl s unnecessary or improper.

LAND REGISTRY

The Company will aoufy Shawbrook of wny Treehold or leasehold property which ¥ now
owns or which it may own alter the date of this deed and will, at any time, meet any cost of
registering this deed against any property which the Company may now, or in the future, own
at the Land Repistiy.

{a} The Company hereby consenis to Shewbrooks application o the Chief Land
Registray in Form RX1 for the registration of the following resiriction against each of
the registered titles specified in Schedule 2 (and against any ttle w0 any unregistercd
Property specified 1 Schedule 2 which is or ought o be the subject of g first
registration of title at the Land Regisiry at the date of thiz deed);

RESTRICTION:

Mo disposition of the registered estate by the proprietor of the registered estate 13 to
b registerad withou! 2 wriltten consent signed by the propristor for the fime being of
the charge dated in favour of Shawbrook Bank Limited trading as
Shawbrook Pharmacy Finance (compsny number 03817443) referred to in the
charges register or, if appropriate signed on such proprietor’s behall by s attomey,
dirgetors and/or seoretary”

{ In respect of any Property charged pursuant o this deed fide to which is registered at
the Land Regisiry, the Company herehy represents and warranis that the security
created by this deed does aot contravene any of the provisions of the memorandum
and articles of association or any other constitutional documents of the Conpany,

CONTINUING AND ADDITIONAL SECURITY

This security is a contimung secunity. It shall apply to a1l the Secured Moniss despite any
fnterim settlement of account ol o fnal discharge of this security shall be given by
Shawbrook to the Company.

This security 15 i addition to and shall not merge or otherwise prejudice or affect any other
vight or remedy of Shawbrook or any assignment, bill, note, guarantes, mortgage ot other
security now or in future in favour of Shawbrook or held by or availsble to Shawbrook,
whether created by the Company or any third party.

‘This security shall not tn any way be prejudiced or affected by:
{n any guarantee, morlgage o other security now or in future held by or available w
Shawbrool or by the wnvalidity of any of them or by Shewbrook now or alterwards

dealing with, exchanging, releasing, modifying or absiaining from perfecting or
enforcing any of them or any rights which it may now or atterwards have; or
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(b by Shawbroek giving time for payment or indulgence or compounding with the
Company or any other persons,

CURRENCY INDEMNITY

For the purpose of or pending the discharge of any of the Secured Lighilities secured by this
deed Shawbrook or any Receiver appointed hercunder may convert any monies recebved,
recovered or realised under this deed (ncluding the procesds of any previous conversion)
from thetr existing currency into such other currency as Shawbrook or such Receiver may
think fit.  Any such conversion shall be effeeted at the then prevailing spot selling e of
exchange, of Shawbrook’s bankers, Yor such other currency against the existing currency.

The Company will indemnify Shawbrook against any shortfall between:

{2} any amount received or recovered by Bhawbrook i respect of any of the Secured
Liabilittes wiich iz converted in accordance with clause 15,1 info the currency in
which such liability was payable; and

{b} the amount payable to Shawbrook under this deed in e curreney of such lability,

DISCHARGE

LUpon payvment and complete discharge and performance of all the Secured Liabilities and of
all costs, charges and expenses incurred by Shawbrook under or in relation 1w this deed,
shawbrook shall, at the request and cost of the Company, duly discharge this  security and
any Turther sgcurify given In sccordance with #s terms. Shawbrook will also iransfer 1w the
Company any of the Charged Assets which have been assigned or transferred 1o Shawbrook.

The right of Shawbrook w0 recover the Secured Monizs or 1o enforee the terms of this deed
shail not be affecied by any pavinent or any act or thing which may be avoided or adjusted
under the laws relating to bankruptey or insolvency or under Part Vi of the Insolvency Act
1986, Any release or discharge given or seitlement made by Shawbrook relving on any such
payment, ast or thing shall be void and of ne effect,

SERVICE OF NOTHCES AND PROCESS

Except a3 stated o the contrary herein, any written notics from Shawbrook o the Company

and any proceedings issued by Shawbrook requiring service on the Company may be given or

served:

{a) by delivering it af or posting it to the Company’s registered office or o such other
address of the Company advised to snd acknowledged by Shawbrook as being

effective for the purposes of this clause:

b by delivering it at or posting it to any address last known to Shawbrook at which the
Company carried on business;

fo) by handing it Company’s officers; or

{dy by a fax or e~mail o the Company’s number or address advised o and acknowledged
by Shawbrook as suitable for communication between the parties,

Any such notice or process shall be considered served:
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{2} if delivered - at the time of delivery;

(b i zent by post - 48 hours from the time of posting;

(€} Waent by fax or e-mail - gt (he time of ransmission; or

() if handed over - at the thus of handing over.

Agry notice in writing by the Company to Shawbrook required hereunder shall take effect o
the fime i s received by Shawbrook at e registered office or at such other address
Shawbrook way advise in writing to the Company Tor this purpose.

JURISDICTION

This deed shall be interpreted and shall be governed by the laws of England, The Company
will accept the non-exclusive jurisdiction of the English Courts i connection with any matier
arizing under this dead.

REPRESENTATIONS, WARBANTIES AND UNDERTAKINGS BY COMPANY

The Company certifies that the execution of s deed has been duly  authorised by a
resolution of the Compsny’s Board of Directors and that it does not break  any of the
provisions of the Company’s Memorandum and Articles of Association or of any other
Encumbrance, security or agreement entered info prior to the date of this deed or the laws of
any junsdenon applying to the Company,

The Company represcnts and warrants to Shawbrook that;
{a} it is and will at all thnes be the sole beneficial owner with full title guaranize of all the
Charged Assers and that no Encumbrances alfeot it except the Encumbrances (il any)

set out in Schedale 3 and general liens in the ordinary course of business;

(b} it has and will at all times have the necessary power o enter into and perform its
obligations under thiz deed;

{c) this deed constitutes s legal, vabd, binding and enforcesble obligations and is an
effective security over all and every part of the Charged Assets in accordance with its
ferma;

{d} all necessary suthorisanions and consents © enable or entitle it 1o enter into this deed

have been obtained and these will remain in full force and effect during the existence
of this security;

{e} the Company has acouired, mamtained and complied with all Environmental
Licences (if any) needed for its use or ocoupation of the Charged Assets or for the
conduct of Uz current business;

N the Company has complied with all other applicable Environmental Laws and hag not
done or permnitied any act or omission whereby its Eovironmental Licences (if any)
could be varied or revoked;

() so far as the Company 18 aware there has been no discharge, spillage, release or

emission of any preseribed, dangerous, poxious or offensive substance or any
controlled waste on, nto or fom any of the Charged Assels or any premises
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adjoining any part of if; and no such substances or any controlled waste have been
stoved or disposed of on or in oany part of the Charged Assets or, so Tar as the
Company 15 aware, in any adjoining premises excopt in accordance with the
requiremnents of the applicable Environmental Laws;

Iy the Company 15 not 1 breach of and has sof incwred or become subject o any ¢ivi
or criminal lsbility wnder any  Enviconmental Laws or the terms of any
Envivonmental Licence,

{1 the Company has obtained and maintained il such insurance poligies as wonld be
mainigined by prudent companies carrving on business of the type carried on by the
Company at all relevant times and has complied in all material respects with the terms
and conditions of such policies.

The Company undertakes that no Encumbrances {other than a general len in the ordinary
course of business} ranking in priority to or pari passu with the charges created by this deed
will arise after the date of this deed over the Charged Assets,

TRANSFERS AND BISCLOBURES

This deed is freely transferable by Shawbrook. References in this deed to Shawbrook shall
include its successors, assignees and fransferess,

The Company may not assign or transfer any of ity obligations under this deed. Nor may the
Company enfer o any ransaction wineh would result s any such obligations passing lo
another perso.

Shawbrook may disclose any information about the Company and anv member of the
Company’s Group and any other person connected or associated with 1t o any member of
Shawbrook’s Group and/or 1o any person to whom it (s proposing to transfer or assign or has
transferred or assigned this deed. The Company represents and warrants that it bas and {so far
as permitted by law) will maintain any necessary authority by or on behall of any such
persons o agree to the provisions of this clause,

HMISCELLANEOUS

Mo delay or omission on the part of Shawbrook in exerciging any right or remedy under this
deed shall impair that right or remedy or operate as or be taken (0 be a waiver of 1. Any
single, partial or defective exercise of any such right or remedy shall not prevent the further
exercise ol that or any other right or remedy.

Shawbroolk’s rights under this deed are cumulative. They are not exclusive of any nights
provided by law. They may be exercised from time to time and as ofien as Shawbrook sees
fit.

Any waiver by Shawbrook of any terms of thizs deed or any consent or approval given by
Shawbrook under it shall only be effective if glven in writing., Such consent and approval
shall then only apply for the purpose stated and be subject to any written terms and conditions
imposed by Shawbrook,

if at any time any one or more of the provisions of this deed 15 or becomes illegal, invalid or

unenforceable in any respect under the laws of any jurisdiction then neither the legality,
validity or enforceability of the remaining provisions of this deed nor the legality, vahidity or
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enforoeability of such provision under the law of any other jurisdiction shall be in any way
affected or impaired as 1 result.

Any certificate signed by a director or authorised officer of Bhawbreok as o the amount of
the Secured Monies af the date of such certificate shall, in the absence of manifest ervor, be

conclusive evidence of such amount and be hinding on the Company.

This desd may be executed 1 any number of counterparis. 10 will thon be ay effective ag if all
signaiires on the counterparts were on a single copy of this deed.

The paper on which this deed Is written is, and will romain at all times, the property of
Shawbrook, even after the discharge of thig seourity,
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SCHEDULE 1
Part i
The Company

Iniversal Pharmacy Lid {company number 07534072} and whose registered office is situate at Units
Zand 3, Groond Floor, Beacon House, SBwaftham, Norfolk PE37 THT.

Part 2

Financing Agreement

The agreement for The Purchase of Recelvables {incorporating 2 Property Loan) entered into between
the Company and Shawbrook dated on or around the date hereof (and a3 varied and amended from
time to el
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SCHEDULE 2

Property
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SCHEDULE 3

Encumbrances

Encumbranee

Drate of erpation

Date of registration

Mame of Chargee
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SCHEDILE 4

Eguiproent
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[N WITIWNESE whareof the parties have executed and delivered this deed on the
‘:?mf“' (< wiich is the date on which this deed becomes effoctive.
o,

LD

BIGNER and delivered as 2 deed by
SHAWBROOK BaNK LIMITED trading
as Bhawbrook Pharmacy Flnaoce acting by
an authorised signarory in the presence of!

£
Witness Signature ‘*{‘\f’iwt%w """"""""" "‘M))//}

S

f‘ —
Witnoss Name fab“ mﬁ'}i@fﬁwﬁi

Address 6&3« %’)ﬂ{agfﬁf (’.ﬂﬂ%ﬁg

C A4 Do

QUL D (15D

Occupation {li" WOt ?ﬂfﬁ“ﬁ“{&ﬁ@{:;q

SIGNED and delivered a3 a deed by
UMIVEREAL PHARMACY LTD acting by
a director in the presence of!

#*
Witness Bignoture @ E iy

Witness Name v, 177 w %%ﬂ m

| AT SN

Adddress '%IM &3%\—2; Qﬁ» }

LLDARNIEY

4

L

QL LING.

GRETENS é CLASGO/

Qccupation @VW‘”’ES mﬁ ) é/gyﬂfﬁ’

.
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