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Registration of a Charge

Company Name: EXPERT HEALTH LIMITED
Company Number: 04058287

Received for filing in Electronic Format on the: 08/02/2023 XBWYBASA

Details of Charge

Date of creation:  31/01/2023
Charge code: 0405 8287 0002

Persons entitled: BARCLAYS BANK PLC, AS SECURITY TRUSTEE FOR THE SECURED
PARTIES (AS DEFINED IN THE INSTRUMENT).

Brief description:  SECURITY INTERESTS (NOT EXPRESSED AS FLOATING CHARGES)
ARE CREATED OVER ALL OF THE COMPANY’S RIGHTS IN ANY LAND,
INTELLECTUAL PROPERTY, AND EQUIPMENT (WHICH IS DEFINED TO
INCLUDE VEHICLES, WHICH WOULD INCLUDE SHIPS AND AIRCRAFT).
NONE IS SPECIFIED. SEE THE INSTRUMENT FOR MORE DETAILS.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: JAMES ENGLAND, SOLICITOR, MAYER BROWN INTERNATIONAL
LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4058287

Charge code: 0405 8287 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st January 2023 and created by EXPERT HEALTH

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 8th February 2023 .

Given at Companies House, Cardiff on 10th February 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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ADMENTA HOLDINGS LIMITED and others
as Initial Chargors

BARCLAYS BANK PLC as Security Agent

DEBENTURE

MAYER BROWN
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THIS DEBENTURE is dated 31 January 2023 and made between:

(1)

(2)

THE PERRONS listed in Schedule 1 (The Imitial Chargors) (each an "Initial
Chargor" and together the "Initial Chargors™); and

BARCLAYS BANK PLC (Company Number 1026167} as trustee for the Secursd
Parties ("Security Apent™),

BACKGROUNI:

(A)

(B)

(€)

)

By an asset based facilities agreement originally dated 1 November 2021, as amended
and restated on 6 April 2022, as amended on 2 November 2022, as amended and
restated on | December 2022 and as amended and restated on 19 December 2022
between amongst others (1} Aurelius Elephant Limited as the parent, (2) Barclays Bank
PLC as the facility agent and (3} the Security Apgent, and as amended on or about the
date of this Debenture (the "Facilities Agreement"}, certain asset based facilities have
been provided by the Financiers to the Borrowers and the Clienis on the terms of the
Facilities Agreement.

The provision of this Debenture is a condition subseguent to the obligations of the
Financiers under the Facilities Agreement. This is 2 "Transaction Security Document”
as defined in the Facilities Agreement.

The Security Agent holds the Charged Property on trust for the Secured Parties on the
terms set out in the Facilities Agreement.

This document is the deed of each Chargor, even if it has not been duly executed by the
Security Agent or has been executed by the Security Agent buf not as a deed.

THIS DEED WITNESSES that:

1.

ii

1.2

BRI T

DEFINITIONS AND INTERPRETATION
Terms defined in the Facilities Agresment

Terms defined in the Facilities Agreement but not in this Debenture shall have the same
meanings in this Debenture as in the Facilities Agreement.

Definitions

In addition, in this Debenture:

"Accession Deed” means a deed of accession substantially in the form set out in
Schedule 5 {(Form of Accession Deed) or in such other form as may be specified by the
Security Agent,

" Acquisition Apreement” has the meaning given to il in the Facilities Agreement,

" Acguisition Documents” has the meaning given to & in the Facilities Agreement.

"Additional Chargor” means any person which becomes a Chargor pursvant to
Clause 20.2 (decession of Additional Chargors).
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" Administrator’” means any administrator appointed under this Debenture to manage
the affairs, business and assets of any Chargor.

"Assigned Document™ means any document rights under which are from time to time
assigned under this Debenture.

"Associated Rights" mean, in relation to a Receivable, the benefit of all related rights,
documents and remedies (including under negotiable or non-negotiable instraments,
suarantees, indemnities, legal or equitable charges, reservation of proprietary rights,
rights of tracing and liens) and all payments and proceeds representing or made in
respect of the same.

"Chargors® means the Initial Chargors and any Additional Chargor and "Chargor”
means any of them,

"Client™ has the meaning given to the term in the Facilities Apreement.

"Collection Accounts” has the meaning given to the term in the Facilities Agreement.
"Customer” has the meaning given to 1t in the Facilities Agreement.

*Debtor'” means any person whoe is a counterparty in relation to a Debt,

"ebts” means all book or other debts, revenue or claims (including the proceeds
thereof), both present and future, due or owing or which may become due or owing to
any Chargor, whether arising from the provision or sale of merchandise, goods, services
or otherwise, together with Associated Righis but excloding (i) any Receivable or
Related Rights validly assigned to, or subjeci to a duly, validly and completely
constituted trust in favour of, the Receivables Trustee from time to time under the
Facilities Agreement and (i} any Non-Vesting Receivables. In relation to a Chargor,
*its Debts" means all Debis in which it has any rights.

*Default” has the meaning given (o it in the Facilities Agreement.

“Discharge Date” has the meaning given o it in Clause 19.1 (Definitions relating to
release of this Security).

"Eqguipment” means all present and future plant machinery, equipment, tools,
fumiture, fumishings, vehicles, computers and computer hardware and software
{(whether owned or hicensed) and other chattels of any kand {excent Inventory), together
with all present and future additions thereto and replacements therefor, component and
auxiliary paris and supplies osed or to be used in comnection therewith and all
substitutes for any of the foregoing, and all manuals, drawings, instructions, warranties
and rights with respect thereto, wherever any of the foregoing is located. In relation to
a Chargor, "its Equipment” means all Eguipment in which it has any rights,

"Exeluded Property” means any leasehold interest held by a Chargor now or in the
future under a lease granted at rack rate and/or which has an unexpired term of 15 vears
orless at the date of this Debenture (or in the case of future acquires leasehold property,
at the date of acquisition of such Land by the relevant Chargor).
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"Excluded Intellectinal Property” means any Intellectual Property (as defined in the
Facilities Agreement) owned by a Chargor that pursuant to the terms of the TP
Assignment Agreements or the IP Licences Agreement is subject {o an express
resiriction on the creation of a charge in the rights to such Intellectual Property,
provided that such restriction has not been entered into for the purpose of excluding
such Intellectual Property (as defined in the Facilities Agreement) from the fixed
charges granted or purported to be granted pursuant to this Debenture.

YFxport Receivable” means any Receivable payable by a Customer domiciled in a
jurisdiction outside of the United Kingdom.,

"Export Receivable Related Righis™ means any Related Rights in respect of an
Export Receivable,

"Facilities Agreement” has the meaning given to it in Recital (A).

"Finance Documents” has the meaning given to it in the Facilities Agreement and
mncludes the Facilities Agreement and this Debenture.

"Finance Parties” has the meaning given to 1t in the Facilities Agreement and includes
the Financiers and the Security Agent.

"Fiztures" means all fixtures and Gttings which form part of any real estate.

"Headlease” means a Lease under which a Chargor holds title to any Mortgaged
Property.

"Hedging Agreement” means anv master agreement, confirmation, schedule or other
agreement to which a Chargor is from time to time party hedging any labilities or risks
in relation to any Secured Liabilities.

"IA™ means the Insolvency Act 1986,

"Insuranee” means any policy or contract of insurance (but excluding any third parcty
liability or public liability insurance and any direciors and officers insurance). In
refation to a Chargor, "its Insurances™ means all Insurances in which it has any rights
{including as loss payee or additional insured).

“Intellectusi Property™ haa the meaning given to it in the Facilities Agreement but
exchuding any Excluded Intelleciual Property for long as such intellectual property is
Eaxcluded Intellectual Property. In relation to a Chargor, "ifs Intellectnal Property™
means all Intellectual Property in which it has any rights.

"intra-Group Loans” means any intercompany loans to which a Chargor is a lender
from time to time.

"Intercreditor Agreement" has the meaning given to it in the Facilities Agreement.

"Inventory™ meacs all present and future inventory, goods and merchandise, all raw
materials, stock-in-trade, work-in-progress, finished goods, returned goods and
materials and supplies of any kind, nature or description in each case wherever located
and which are or might be vsed or consumed in its business or used in conngetion with
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the manufacture, packing, shipping, advertising, selling or finishing of such goods and
merchandise and all documents of title or other documents representing them. In
relation to 2 Chargor, "its Inventery” means all Inventory in which it has any rights.

"Investmeni" means any share, stock, debenture, bond, partmership interest or other
security or invesiment. In relation to a Chargor, "its Investments"” means all
Investments (including where applicable any listed in Schedule 3, Pant 2 {Specified
Investments) or in the matching schedule in any Accession Deed) in which it has any
rights and all its rights against any nominee or other trustee, fiduciary, custodian or
clearing system with respect to any lnvestments, but excluding any Dormant
Subsidiaries (as defined in the Facilities Agreement) and any Subsidiaries which are
not incorporated under the laws of England and Wales.

"Land"” means:

(8) any freehold, leasehold or imumovable property situated in England or Wales,
and all rizhis, easements and privileges from time to time attached thereto; and

{b) any bmldings and fixtures from time to time situated on or forming part of that
frechold, leasehold or immovable property,

but excluding any Excluded Property.

"Lease” means any lease, tepancy, licence, sub-lease, sub-licence or other
occupational right.

"l.osses” means losses {including loss of profit), clamms, demands, actions,

proceedings, damages and other payments, costs, expenses and other liabilities of any
kind,

"LPA" means the Law of Property Act 1925,

"Mortgaged Properdes™ means the Properties and any other Land in which a Chargor
has any rights from time to time, "Muortgaged Property” means any of them and any
reference to one or more of the Mortgaged Properties includes all or any part of each
relevant Mortgaged Property.

"Non-Vesting Domestic Receivables” means any Recetvables {other than any Export
Recetvables) purportedly assigned by a Client to, or held in trust for, the Receivables
Trustee under the Facilities Agresment but which are not for any reason validly
assigned to, or subject to a duly, validly and completely constituted trust in favour of,
the Receivables Trustee from time to time.

"Non-Vesting Domestic Related Rights™ means any Related Rights (other than any
Export Receivable Related Rights) purportediy assigned by a Client to, or held in trust
for, the Receivables Trusiee under the Facilities Agreemeni but which are not for any
reason validly assigned to, or subject to a duly, validly and completely constituted trust
in favour of, the Receivables Trustee from time to time.

"Nen-Vesting Export Receivables" means any Export Recervables purportedly

assigned by a Client to, or held in trust for, the Receivables Trustee under the Facilities
Agreement but which are not for any reason validiy assigned 1o, or subject to a duly,

&
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validly and completely constituted trust in favour of, the Receivables Trustee from time
{0 time,

"Nop-Vesting Export Related Rights" means any Export Receivable Related Rights
purportedly assigned by a Clent to, or held in trust for, the Receivables Trustee under
the Facilities Agreement but which are not for any reason validly assigned to, or subject
to a duly, validly and completely constituted trust in favour of, the Receivables Trostee
from time to time.

"Non-Vesting Receivable” means the Non-Vesting Domestic Receivables and the
Non-Vesting Export Receivables.

"Nop-Vesting Related Rights" means the Non-Vesting Domestic Related Rights and
the Non-Vesting Export Related Rights,

"Naotice of Assignment” means a notice of assignment substantially in the form set out
in Schedule 4, Part 1 (Notice of assignment of Assigned Documend} or Schedule 4, Part
2 (Notice of assignment of Insurance), as appropriate, or in such other form as may be
specified by the Security Agent.

"Notice of Charge” means a notice of charge sabstantially in the form set out in
Schedule 4, Part 3 (Notice of charge of Operating Accounts) or in such other form as
may be specified by the Security Agent.

"Notice of Security” means a Notice of Assignment, a Notice of Charge or a Notice
of Security over Debis, as applicable.

"Notice of Security over Debis” means a notice of charge substantially in the form
set out in Schedule 4, Part 4 (Notice of security over Debis) ot such other form as may
be specified by the Security Agent,

"Operating Accounts™ means each bank account in respect of which a Chargor has
any rights {other than any Collection Accounts), details of which are set out in Schedule
3, Part | (Operating Accounts) and any other such account opened and maintained by
any Chargor after the date of this Debennure,

"Party"” means a party to this Debenture.
"Permitted Security" has the meaning given to it in the Facilities Agreement.

"Properties” means the properties (which do not constitute Excluded Property} brief
details of which are set out in Schedule 2 (Properties), "Property” means any of them
and any reference to cne or more of the Properties includes all or any part of each
relevani Property,

"Receivables has the meaning given to the term in the Facilities Agreement.

"Receiver” means any receiver, receiver and manager or administrative receiver
appointed under this Debenture by the Security Agent over all or any of the Security
Aszets whether solely, jointly, severally or jointly and severally with any other person
and includes any substitute for any of them appointed from time to time.
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"Related Rights™ has the meaning given to the term in the Facilities Agreement.

"Secured Liabilities” means all monies from time o time due or owing, and all
obligations and other actital or contingent Babilities from tirne to time incurred, by any
Transaction Obligor to any Secured Party under the Finance Documents:

{(a) in whatever currengy;

(b} whether due, owing or incurted alone or jointly with others or as principal,
surety or otherwise; and

{c) including monies and liabilities purchased by or jointly with others or as
principsl, surety or otherwise,

but excluding any money, obligation or liability which would cause the covenant set
out in Clause 2.1 (Covenant to pay) or the security which would otherwise be
constituted by this Debenture to be unlawful or prohibited by any applicable law ot
regulation.

Secured Party" has the meaning given to it in the Faciliies Agreement.

"Security Assets” means the assets from time to time the subject of this Security,
"Security Asset” means any of them and any reference to one or more of the Securnity
Assets includes all or any part of it or each of them,

"Security Enforcement Party"” means the Security Agent, any Recetver or any
Delegate,

"Security Emterest” has the meaning given to the ierm "Security” in the Facilities
Agreement,

"Subsidiary Company” means each company whose shares are being charged as
listed in Schedule 3, Part 2 (Specified fnvestments) or in the applicable schedule in any
Accession Deed.

Construction

{a) Clause 1.2 {(Interpretation) of the Facilities Agreement shall apply as if set out
in full again here, with references to "this Agreement” being construed as
references to this Debenture and with such other changes as are appropriate to
fit this context.

(b} In addition, in this Debenture, unless a contrary indication appears any reference
to:

{i} "asseis" includes present and future properties, revenues, rights and
other assets of every description. Any reference fo an asset includes
any proceeds of disposal of all or part of that asset and any other monies
paid or pavable in respect of that asset and any reference to a partienlar
tyvpe or category of assets includes any present or fufure assets of that
type or calegory,;
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(i)

(it}

(iv)

)

{vi)

{vii}

(vii)

(ix)

{x)

{x1}

the "Chargors” includes a reference to any of them as well as a
reference to all of them;

a "disposal” includes any lease, licence, transfer, sale or other disposal
of any kind {with related words being construed accordingly};

the masculing, feminine or neuter gender respectively includes the other
genders and the singular includes the plural {and vice versa};

"including™ means "including without limitation” {with related words
being construed accordingly), "in particalar”™ means "in particular but
without limitation” and other gemeral words shall not be given a
regirictive interpretation by reazon of their being preceded or followed
by words indicating a particular class of assets, matters or things;

a Party or other particular person includes its successors in title
(inclnding in the case of the Security Agent anv successor Security
Agent), permitied assignees and permitted iransferees in accordance
with their respective interesis;

a provision of law is to thai provision as amended, re-enacted or
repiaced from time to time and includes any subordinated legislation in
force under it from time {0 time;

a "Recital” is {0 a siatement made under the heading "Background”
above and any reference to a "Clause" or to 2 "Schedule™ is to a clause
of or a schedule to this Debenture {as the case may bej;

a "right” inciudes any title, estate, interest, claim, remedy, power,
authority, discretion or other right of any kind, both present and future.
Any reference to a Chargor's rights in any document or asset (or any
type or category of documents or assets) includes any rights that it holds
from time to time in, to, under, in respect of or derived from that
document or asset (or any document or asset of that type or in that

category);

this Debenture includes the Recitals and Schedules and any Accession
Deed, which form part of this Debenture for all purposes.

"ikis Seeurity™ means the Security Interests constitited by or pursuant
to this Debenture; and

{c) The index and Clause and Schedule headings are for ease of reference only,

(d)  If there is any inconsistency between the temms of this Debenture and those of
the Facilities Agreement, the terms of the Facilities Agreement shall prevail.

Third party rights

{a} A person who iz not a Party (other than any Receiver, Delegate or

Administrator) has no right under the Contracts (Rights of Third Parties) Act
1999 to enforce or enjoy the henefit of any term of this Debenture, except that

9
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there 18 an exception to this in clanee 34.10(b) (Exclusion of Hability) of the
Facilities Agreement,

(b}  Notwithstanding Clause 1.4{a), no consent of any person who is not a Pariy is
reguired o rescind or vary this Debeniure at any time.

Disposition of Land

The terms of the other Finance Documents and any related documents are incorporated
into this Debenture to the extent necessary for any purported disposition of Land
contained in the Finance Documents to be valid in accordance with s2{1} Law of
Property (Miscellaneous Provisions) Act 1988,

Joint and several

Each representzation, warranty, covenant and other obligation given or entered into by
the Chargors in or pursuant to this Debenture is given or entered into by them jointly
and severally. Each Chargor shall be bound by this Debenture even if any person who
was intended to execute it or be bound by it as a Chargor has not duly executed or
bhecome bound by it

PAYMENT OF THE SECURED LIABUATIES
Covenant to pay

BEach Chargor covenanis with the Security Agent to pay and discharge, or procure the
payment or discharge of, each of the Secured Liabilities at the time and in the manner
provided in the relevant document for their payment or discharge by the relevant
Obligor.

Ioterest

If any amount pavable under Clause 2.1 is not paid on ifs due date, interest shall acerne
on a daily basiz on the overdue amount from the due date up to the date of actual
payment {both before and after judgment). This interest shall accrue at the rate and on
the terms from time {o time applicable under the velevant document (or, in the absence
of an applicable rate and applicable tenms, shall be calculated and accrue in accordance
with the provisions of clause 12.3 (Default Inierest) of the Facilities Agreement) and
shall be payable on demand.

Further advances

This Debenture is made to secure any further advances or other facilities made available
by any Finance Party under the Finance Documents. It does not create any obligation
on any Finance Party to make any further advances or other facilities available.
CREATION OF SECURITY INTERESTS

General provisions vegarding Security Interests

{a) Each of the charges and assignments created under this Debenture:

10
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(b)

()

(d)

(e}

Land

(a}

(b}

{i) is granted to the Security Agent as trustee for the Secured Parties;
{ii}  secures the payment and discharge of the Secured Liabilities; and
{(itiy  is made with full title guarantee.

Each fixed charge created under this Debenture over righis in any chattels takes
effect as an equitable mortgage.

Each assignment under this Debenture is subiect to a provizso for re-assigmnent
on redemption in accordance with Clause 19.2 (Release of this Security).

This Security is subject to the Intercreditor Agreement and, if there is any
conflict between any provision of this Debenture and any provision of the
Intercreditor Agreement, the relevant provision of the Intercreditor Agreement
shall prevail.

Each Chargor underiakes that to the extent that any right, title, interest or benefit
in or 1n respect of any asset described in Clause 3.2 to Clause 3.11 cannot be or

18 not effectively charged or assigned {(as applicable} for whatever reason, it
shall:

(i} promptly notify the Security Agent of the same and the reasons therefor;
(il  hold the benefit of the same on trust for the Security Agent as security
for the payment, discharge and performance when due of the Secured

Liahilities; and

{(iii}  take such steps as the Securiiv Agent may reasonably require to remove
such impediment o the creation: of a charge or io an assignment.

Each Chargor charges:

i) by way of first legal morigage, all estates or interests owned by it at the
date of this Debenture in the Properties and any other Land in England
and Wales; and

(iiy by way of first fixed charge, all of its other rights in any Land.

In this Debenture, unless a contrary indication appears any reference to any
Land includes all buildings and Fixtures from time to time on that Land.

Collection Accounts

Each Chargor charges by way of first fixed charge all of its rights in any credit balances
on the Collection Accounts and the indebiedness represented by them,

i
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Operating Accounts

Fach Chargor charges by way of first fixed charge all of its rights in any credit balances
on the Operating Accounts and the indebtedness represented by thern.

MNon-Vesting Recelvables

Each Chargor charges by way of first fixed charge all of its rights:
{a)  inits Non-Vesting Domestic Recetvables;

{ m its Non-Vesting Export Receivables;

{c) in any Non-Vesting Domestic Related Rights; and

{d} in any Non-Vesting Export Related Rights.

Debts

Fach Chargor charges by way of first fixed charge all of its rights:
{a) in its Debis {excluding any Associated Rights); and

{b) in any Associated Rights in connection with such Debts,
Investments

{a)  Each Chargor charges by way of first fixed charge all of its rights in its
Investments.

(b} In this Debenture, unless a contrary indication appears any reference {o an
Investment includes:

i) any associated dividends and interest and any other payvments and
distribuiions; and

(i}  any right, mongy or assets accruing or offered at any time in respect of
the Investment by way of redemption, exchange, bonus or otherwise,

Insurarces

Each Chargor assigns absohitely ail of its rights in its Insurances.
Assignment of documents

ia) Each Chargor assigns absclutely all of its rights in:

{1} any Hedging Agreement {without preiudice and subject to any netting
or set-off provisions contained in it);

(i)  the Acquisition Agreement;

(i}  each Acquisition Document (other than the Acquisition Agreement};

12
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(&)

Gv)  each Intra-Group Loan; and

) any other document from time to time designated as an Assigned
Document, by the relevant Chargor and the Securdty Agent in writing;
or in an Accession Deed,

For the avoidance of doubt, each Chargor will remain at all times lisble in
respect of all of its obligations wnder each Assigned Documeni and no Secured

Party will be under any obligation or liahility under or in respect of those
Assigned Documents,

Miscellaneous fived charges

Each Chargor charges by way of first fixed charge, in each case to the extent not
otherwise validly and effeciively charged or assigned in Clause 3.2 to Clause 3.9 or in
the matching provisions in an Accession Deed:

(&) all of its rights in any Equipment;

(b}  any goodwill and uncalled capital from time to time and all of its rights to future
calls in respect of capital;

(¢} all of its rights n its Intellectual Property;

(dy  all Heences, consents and other Authorisations held in comnection with its
business or the use of any Security Assets and all of its rights in connection with
them; and

{e} all of its rights in any security inferests, guaraniees, indemnities, covenants for
title, agreements, reports and other documents including those relating to all or
any part of the Security Assets,

Floating charge

{a) Each Chargor charges by way of first floating charge the whole of iis
undertaking and assets (including Inventory}.

(b}  Schedule Bi, Paragraph 14 TA shall apply io the floating charge created by each
Chargor in this Debenture.

{c)  The Secuwrity Agent may at any time by notice to a Chargor convert the floating

charge created by that Chargor in this Debenture into a fixed charge with
immediate effect as regards any Security Asset specified in the notice if:

{1 a Termination Event has occurred and s continuing;
(i}  the Security Agent reasonably considers that it may be in danger of
being seized or sold pursuant to any form of legal process or otherwise

in jeopardy; or

(i)  any person levies or attempts to levy any distress, execution,
sequestration or other process against any of those assets.
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(d)

(e

The floating charge created by a Chargor in this Debenture shall automatically
be converted into a fixed charge with immediate effest as regards all assets
subject to it if:

()

(i)

that Chargor breaches Clause § (Negatfive pledge and disposals) o1
attempts to do so; or

any sieps are taken to appoint {or have appointed) an administeator of
that Chargor or wind it up or if an administrator is appointed.

Mothing in this Clause 3.11:

{iy

(i)

shall affect the crystallisation of the floating charge created by any
Chargor under applicable law and regulation; or

shall permit the floating charge created by a Chargor to be crystallised
solely as a result of the obtaining of, or of anything done with a view to
obtaining, a moratorium under s1A TA or Part 1A TA.

PERFECTION OF SECURITY AND FURTHER ASSURANCE

(a)

(b)

()

In this Clause 4;

®

(ii)

"forthwith® means immediately upon execution of this Debenture or
the relevant Accession Deed or, if later, upon the relevant account or
Insurance being opened or entered into or otherwise coming imto
existence; and

"opon request” means promptly upon request by the Security Agent
{acting on the instructions of the R&JI Agent, acting in its Permitted
Discretion}.

Each Chargor shall deliver a Notice of Secunity (with a copy {o the Security
Agent), duly compieted:

®

(i)
(i)

(iv)

forthwith, to any bank with which it opens or maintaing any Cperafing
Accounts;

forthwith, to anv insurer in respect of any Insurance;

upon request following the occurrence of a Termination Event which is
continuing, to any Customer of a Non-Vesiing Receivable or any Debtor
of a ebt; and

upon request following the cccurrence of a Termination Event which is
continuing, to any party to any other document,

in each case in respect of which that Chargor has granted a Security Interest in
this Diebenture.

Each Chargor shall use reasonable endeavours to procure that each addressee of
a Notice of Security prompily acknowledges that Notice of Securify in the form
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4.2

5.1

QEARDTAES

(d)

(e)

(B

attached to that Notice of Security {or in such other form as the Security Agent
may approve),

Following the occurrence of a Termination Event which is continuing, each
relevant Chargor shall, promptly upon request, deliver {with a copy to the
Security Agent} a duly completed notice of charge {in form and substance
satisfactory to the Security Agent (acting reasonably)) to any deposiiary owner,
warchouse owner or other person who owns or controls a location at which any
of such Chargor's Inventory is stored or locaied.

The execution of this Debenture or the relevant Accession Deed by sach
Chargor and the Security Agent shall constitute notice to each Chargor of any
Security Interest over any indebtedness owed to it by a Chargor.

Notwithstanding any other term of this Debenture, each Chargor shall, promptly
upon request following the occumrence of a Termination Event which is
continuing, take such steps as are necessary or desirable fo perfect the
assignment of its Assigned Deocuments and/or the fixed charge over any of its
Non-Vesting Receivables or Debts in any applicable jurisdiction (including,
without Limitation, the jursdiction of the law govemning the Assigned
Pocument, the jurisdiction of the law governing the confract generating the
relevant Non-Vesting Receivable or Debt and/or the jurisdiction of any
Customer of a Non-Vesting Receivable or Debtor of any Debt).

Further assurance

(a)

(b)

(e}

Subject to Clause 4.2{c), each Chargor shall promptly and at its own expense
take such action as the Security Agent or any Receiver may reasonably require:

{1} to preserve, perfect or protect the security created {or intended to be
created) by this Debenture or the prierity of it; and

{tiy  to facilitate the realisation or enforcement of any Security Asset or the
exercise of any of the rights of any Secured Party in relation to the same.

The action required under Clause 4.2{a} may include the execution of any
Security Interest, any assignment or iransfer over or of any asset, any notice of
this Security or any other document.

Mo Chargor shall be required to do any act or execute any document in order to
perfect any Security pursuant to this Clause 4.2 before such an obligation has
otherwise arisen by operation of this Debenture or any other Finance Document.

NEGATIVE PLEDGE AND DISFOSALS

Negative pledge

Each Chargor undertakes that it will not create or permit to subsist any Security Interest
over any Security Asset except as expressly penmitted by the Facilities Agreement.
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6.2

6.3

6.4

FIARDERGS

Mo disposals

EHach Chargor undertakes that it will not dispose of {or agree to dizpose of) any Security
Asset except as expressly permitted by the Facilities Agreement.

OTHER COVENANTSE OF GENERAL APPLICATION
Information
Each Chargor shall promptly deliver to the Security Agent:

{a) any title deeds and documents relating to the Security Assets which the Security
Agent may reasonably request;

{h any copy document or other information which the Security Agent may
reasonably request relating 0 any Security Asset; and

{c) any evidence which the Security Agent may veasomably request of its
compliance with the terms of this Debenture,

Complisnce with obligations
Each Chargor shall:

{a) cbserve, perform and otherwise comply with all covenants and other obligations
and matters (whether or not contzined in any Lease, agreement or other
document} from time to time affecting any of the Security Assets or their use or
enjovment; and

(b}  pay (or procure the payment of} all rents, rates, taxes, charges, assessments,
impositions and other outgoings of any lond which are from time fo time
payable (whether by the owner or the occupier) in respect of any of the Security
Asseis other than in respect of a payment which is being contested by that
Chargor in good faith and adequate reserves have been set aside for such

payment.
Enforcement of righis

Each Chargor shall at its own cost use reasonable endeavours to enforce any rights and
institute, contimie or defend any proceedings relating to any of the Security Assets
which the Security Agent may from time to time require.

Management of Security Assets

Each Chargor shall manage its Security Assets in a proper and efficient manner. In
particular, it shall:

{(a} keep its Security Asseis in good and substantial repair and working order {fair
wear and tear excepted);
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6.5

7.1

7.2

BEARO966S

(b) obtain, maintain and comply with the terms of any Authorisation required in
connection with any Security Asset, where failure to do so has or is reasonably
likely to have a Material Adverse Effect; and

() not do, permit or allow to be done anything which might in any way jeopardise
or otherwise prejudice the security held by the Security Agent or the value of
any of that Chargor's Security Asseis,

Application of insurance progeeds

Clause 10.2 (fnsurance proceedsy of the PFacilities Agreement provides for the
application of any insurance proceeds of any insurance claim in conneciion with the
loss, theft or damage of Inventory.

LAND
Registration at Land Registry

{a) The Chargors shall:

(i) do al} things requested by the Security Agenti to facilitate the registration
of this Security against any Land Registry title comprised in the
Mortgaged Properties from time to time. In particular, each Chargor
shall:

{4y  apply to the Chief Land Registrar for a restriction to be entered
on each such title 1 the following terms: "No disposition of the
registered estate by the proprietor of the regisiered estate is to be
registered without a writien consent signed by the proprietor for
the time being of the Debenture dated [e] 2023 in favour of [#]
referred to in the charges register or, if appropriate, signed on
such proprietor's behalf by iis secretary or conveyancer”; and

(B)  if the Security Agent so requesis, ceriify that the securily over
the Mortgaged Properties created by this Debenture does not
contravene any of the provisions of its constitutional documents,

(by Mo Chargor shall permit any other person to be registered at the Land Registry
as proprietor of any of the Mortgaged Properties (or of any interest in any of the
Mortgaged Properties).

(¢}  No Chargor shall create or permit io arise or subsist in or over any of the
Mortgaged Properties any mterest which falls within anv of the paragraphs of
Schedule 3 Land Registration Act 2002 or any interest preserved by the
transitional provisions of Schedule 12 Land Registration Act 2002,

Deposit of Mortgaped Property title documents
{a)  Each Chargor shall, if requested by the Security Agent in writing, effect or

procure the deposit with {or to the order of) the Security Agent of all title deeds
and documents {including all local land charges, land charges, Land Registry

17



7.3

9.1

4.2
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(b)

search certificates and planning and other statutory consents) in suck Chargor’s
possession relating to the Mortgaged Propertics.

On completion of the registration of this Debenture against any Land Regisiry
title comprised in the Mortgaged Properties, the relevant Chargor shall supply
the Security Agent with a copy of the title information document for that title.

Future acquisitions

(a)

(b)

Each Chargor shall potify the Security Ageni promptly of any contract,
convevance, transfer or other disposition for or effecting the acquisition by it or
any nominee on its behalf of any rights in any Land.

If a Chargor acquires any rights in any Land, it shall at its own cost promptly
on request by the Security Agent execute and deliver to the Security Agent a
Security Inferest in favour of the Security Agent over those rights in such form
which the Security Agent may reasonably require.

NON-VESTING RECEIVABLES

(a)

(b}

Each Chargor shall only deal with its Non-Vesting Receivables, the Non-
Vesting Related Rights and the proceeds thereof as if they had been effectively
assigned to the Receivables Trustee in accordance with the TFacilities
Agreement.

Without prejudice to clause 5 (Negative pledge and disposals) (but in addition
to the restrictions in that clause), no Chargor shall, without the prior written
consent of the Security Agent, sell, assign, charge, factor or discount or in any
other manner deal with any Non-Vesting Receivables or Non-Vesting Related
Righis other than in accordance with the Facilities Agreement.

BANK ACCOUNTS AND DEBTS

Maintenance and operation of bank accounts

(a)

(b}

()

Each Chargor acknowledges and agrees that it has no legal or beneficial interest
in any credit balance from time to tine held in any Collection Account or the
indebtedness represented by it

Each Chargor shall deal with its Collection Accounts in accordance with clause
8.2 (Coliection Accounts) of the Facilities Agreement.

If any time deposit matures on any account of a Chargor with any Finance Party
afier this Security has become enforceable, the ime deposit shall automatically
be renewed for a further period of a duration determined by that Finance Party
in its discretion.

Realisation of Receivables

{a)

Mo Chargor shall create a Security Interest, dispose, release, set off, exchange,
compound, grant time or indulgence, subordinate its rights in respect of any of
its Debts to the rights of any other person in relation to debis owed to such
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10.1
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L)

&)

person or otherwise deal over, of or with its Receivables (aor, in each such case,
purport to do so) otherwise than by getting in and realizing them in the ordinary
and proper course of its business (and for this purpose the realisation of Debts
by means of block discounting, factoring or the like shall not be regarded as
dealing in the ordinary and proper course of its business),

All monies received by or on behalf of a Chargor in respect of its Debis:

{1 shall be paid inio an Operating Account of the relevant Chargor; and
(it}  shall unti] such payment be held on trust for the Security Agent,

or otherwise in accordance with the terms of the Facilities Agreement.

Mo Chargor shall reicase, sei-off, compound or otherwise deal over, of or with

its Debis otherwise than in accordance with Clause 9.2(a) and Clause 2.2(b) or
the terms of the Facilities Agreement.

THE INVERTMENTS

Pelivery of documents and information

(a)

(b)

()

Each Chargor shall, on the date of this Debenture and from time to time, deliver
to the Security Agent {or its nominee} in respect of each of its Investmenis:

(1) any share certificate or other document of title to or representing if;

{ity  an instrument of transfer or assignment of it in & form specified by the
Security Agent, duly exccuted by each person in whose name it is
registered or held (with the name of the transferee or assignee, the
consideration and the date feft blank); and

{(ili}  any other documents {including duly executed waivers of pre-emption
and other rights) which the Secunty Agent may request to enable it (or
its nominee) to:

(A} following the occurrence of a Ternmination Event which is
continuing, obtain legal title to {or otherwizse be registered as the
owner of) the Investment; or

{B) be in a position to exercise any rights under this Debenture in
respect of it,

provided that any share certificates or other documents of title relating to shares
in the Target on the date of this Debenture shall only be required to be delivered
as soon as reasonably practicable.

The Security Agent may, following the occurrence of a Termination Event
which is continuing, have any of each Chargor's Investments registered in its
name or in the name of a nominee specified by 1t acting on its behalf.

Each Chargor shall prompily send o the Security Agent:
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10.3
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i foliowing the occurrence of a Termination Event which is contimuzing, a
copy of any notice or other document received by it relating to any of its
Investments; and

(31} &t any other time, a copy of any notice or other document received by 1t
relating to any of its Investments, which is reasonably likely to
jeopardise or prejudice any of the Security Agent's rights under this
Diebenture,

Income on Investments

(a)

(b)

All dividends, interest and other income received by a Chargor in relation {o iis
Investments prior to this Security becoming enforceable may be retaimed by that
Chargor and any such income received by the Security Agent {or {Is nominee)
will be paid to that Chargor to be applied in accordance with this Clause 10.2(a).

All income recetved or payable to a Chargor {(or received by the Security Agent
or its nomines} in relation to that Chargor's Investments after this Security has
become enforceable shall be paid to {or, as applicable, retained by} the Security
Agent and until that pavment is made shall be held on trust for the Security
Agent.

Voting and other rights

(a)

{b)

{c}

@

{e)

Subject to Clause 10.2 and the remainder of this Clause 10.3:

{) each Chargor may exercise all veting and other rights attached to its
Investments; and

(it} if any of those rights are exercisable by the Security Agent or its
nominee, the relevant Chargor may direct in writing how they are to be
exercised.

No Chargor shall exercise, or direct the exercise of, any rights attached to iis
Investments in any manner which in the Security Agent's reazonable opinion is
prejudicial to the value of the Transaction Security or its realisation.

No Chargor shall, without the prior written consent of the Security Agent (such
consent not to be unreasonably withheld or delaved), permit or agree to any
vanation of the rights attaching to its Investments to the extent such variation is
reasonably likely to jeopardise or prejudice any of the Security Agent's rights
under the Debenture.

Ne Chargor shall make any nomination, or permit to continue in effect any
nomination if may have made, to permit another person (0 enjoy or exercise any
of its rights in relation to any of its Investmenis.

If at any time following the occumence of a Termination Event which is
continuing the Security Agent gives notice to the Chargors that this Clause
10.3{e) applies, then from the date of that notice and to the extent specified in
it
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fi) the Security Agent (or its nominse) may at the Security Agent's
discretion {and in the name of the relevant Chargor or otherwise)
exercise, or refrain from exercising, any voting or other rights attached
to the Investments; and

(ity  no Chargor shall exercizse any of those rights,

10.4 Calls and other obligations

10.6

YEABIBGES

{a)

{b)

Each Chargor shall duly and prompily pay (or ensure that there are paid) all
calls, instalmenis or other monies which may from time to time become due in
respect of any of its Investments, without deduction or set-off.

Fach Chargor shall comply with all reasonable requests for information relating
to any of ifs Investmenis made in aceordance with any law or regulation or its
constitutional documents or by any Hsting or other authority, sending a copy of
the information o the Securnity Agent.

Issue of sharves

Bach Chargor shall ensure that no shares or other securities in or of any Subsidiary
Company will be issued or allotted and no agreement, option or arrangement to make
or call for such issue or allotment will be made or granted unless expressly permitted
under the Facilities Agreement.

The Subsidiary Companies

Each Chargor shall ensure that none of the Subsidiary Companies shali, uniess the prior
written consent of the Security Agent has been obiained:

(a)

(b}

{c)

{d)
{e)

in any way modify the rights attached to any of the shares in its issued share
capital to the extent such modification is reasonably likely to jeopardise or
prejudice any of the Security Agent's righis under the Debenture;

increase, consolidate, sub-divide or reduce its share capital to the extent such
action is reasonably likely 10 jeopardise or prejudice any of the Security Agent's
rights under the Debenture;

alter its memorandum or articles of association to the extent such alteration iz
reasonably likely to jeopardise or prejudice any of the Security Agent's rights
under the Debenture;

purchase s own shares or reduce its share capital; or

take any step te place itself in higmdation or pass any resolution to wind itself
up,

uniess otherwise permitted under the Facilities Agreement.
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Waivers of pre-empticn rights

Fach Chargor shall ensure that all sharcholders of each Subsidiary Company from time
to time enter into waivers of, or make any necessary amendments to {in each case ina
form and on terms satisfactory to the Secunity Agent), all pre-emption rights and
restrictions in the Articles of Association of each Subsidiary Company from time o
timee or otherwise which may in any respect vary, restrict or afTect the exercise of any
rights which may arise in comnection with the enforcement of this security or the
transfer of the shares in the relevant Subsidiary Company to the Security Agent or such
other person as the Security Agent may so direct.

ENFORCEMENT — GENERAL FROVISIONS
Enforcement

{a) COn or at apy time after the occurrence of a Termination Event which is
coniinuing, this Security shall become immediately enforceable and ihe
Securlty Ageni may enforce this Security, and its nights under this Debenture,
in1 the manner and on the terms it thinks fit.

(b} In particular, it may without further notice exercise in relation to the Security
Assets]

{i} the power of sale and all other powers conferred on mortgagees by the
LPA or otherwise by law, in each case as extended or otherwise
amended by this Debenture;

(i)  tothe extent that Clause 12 (Right of nppropriction) applies, the power
to appropriate the relevant Security Assets in accordance with Clause
12.2 {Exercise of right of appropriation); and

(i1}  (whether or not it has appointed a Receiver) any or all of the rights which
are conferred by this Debenture {whether expressly or by implication}
on a Recetver.

LPA provisions

(a} The Secured Liabilities shall be deemed for the purposes of all powers implied
by statute to have become due and payable within the meaning of 5101 LPA
immediately on the execution of this Debenture.

()  The Secunty Agent and any Receiver is enfitled to all of the privileges,
imimunities and other rights conferred on mortgagees and receivers respectively
under the LPA.

{c) s93{(1) LPA (restriction on the consohidation of morigages), s103 LPA
{restricting the power of sale), ss105, 107(2), 10%6) and 109(8) LPA
{application of proceeds of sale) and s109(1) LPA (restricting the power to
appuoint a receiver) shall not apply to this Security.
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Protection of third parties

{a)

(b)

Ne purchaser, morigagee or other person dealing with a Securlty Enforcement
Party shall:

{i} be bound to enquire whetker its entitlement to exercise any of its rights
has arisen or become exercisable or whether any Secured Liabilities
remain outstanding; or

(i}  beconcerned as to the application of any money paid, raised or borrowed
or as to the propriety or regularity of any sale by or other dealing with
that Security Enforcerent Party.

All of the protection to purchasers contained in ss104 and 107(1) LPA and
242(3) 1A shall apply to any person purchasing from or dealing with a Security
Enforcement Party as if the Secured Liabilities had become due and the
statutory powers of sale and of appointing a Receiver in relation to the Security
Assets had arisen on the date of this Debenture.

Delegation

{a}

(&

{c)

The Security Agent and (to the exient his or her appointiment so permits) a
Eeceiver {the " Appeintor™) may delegaie to any person or persons all or any
of the rights which are exercisable by it under this Debenture. A delegation
under this Ciause may be made in any manper {inciuding by power of atiormey)
and on any terms (including power to sub-delegate) which the Appowtor may
think fit (acting reasonably).

A delegation under Clause ! 1.4(z) shall not preclude the subsequent exercise of
the relevant righis by the Appointor nor preclude the Appointor from malking a
subsequent delegstion of them to another person or from revoking that
delegation.

HNeither the Security Agent nor any Receiver shall be lable or responsible to
any Chargor for any loss or damage arising from any act, default, omission or
misconduct on the part of any delegate or sub-delegate, unless such hability
arises as a result of its groas negligence or wilful misconduct in so delegating.

No liability

{a)

(b)

No Security Enforcement Party or Administrator shall:

(i} ewe any duty to any Chargor to exercise any of s rights under this
Debentures; or

(i)  be liable or responsible to any Chargor for any Losses arising out of any
exercise, purported exercise or non-exercise of any of its rights under
this Debenture.

Neither & Secunty Enforcement Party nor any Administrator shall be Hable as a

mortgagee in possession or otherwise (o account m relation 1o all or any part of
the Security Assets for any loss on realisation or for any other action, default or
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omission for which it might otherwise be liable as a mortgagee in possession,
unless such liability is a result of {13 gross negligence or wilful misconduct.

11.6  Grant of Intellectusl Property license

12.

12.1

12.2

BEAR0E43

For the purpose of enabling the Security Agent to exercise the rights and vemedies under
this Clanse {1 on or at any time after the date on which this Security becomes
enforceable, each Chargor hereby:

(a)

(b

grants {solely w0 the extent not expressly restricted from doing so pursuant to
the [P Assignment Agreements or IP Licences Agreements) to the Security
Agent for the benefit of the Security Agent and the other Secured Parties, an
irrevocable, non-exclosive license (exercisable without payment of rovalty or
other compensation to the relevant Chargor) to use, license or sublicense any
intellectual property rights of its present or future, wherever the same may be
located, and inciuding in such license access to all media in which any of the
licensed items may be recorded or stored and to all computer software and
programs used for the compilation or printout thereof, and

wrevocably agrees that the Security Agent may sell any of the relevant Chargor's
Inventory directly to any person including, without limatation, persons who have
previously purchased the relevant Chargor's Inventory from that Chargor and in
connection with any such sale or other enforcement of the Security Agent's
rights under this Debenture, may sell Inventory which bhears any trademark
owned by or Hicensed to the relevant Chargor and any Inventory that is covered
by any copyright owned by or licensed to the relevant Chargor and the Security
Agent may finish any work in process and affix any trademark owned by or
ficensed to the relevant Chargor and sell such Inventory as provided in this
Debenfure.

RIGHT OF APPROPRIATION

Application of right of appropriation

This Clause 12 applies te the extent the Security Assets consiitute "financial collateral”
and this Debenture constitutes a "financial collateral arrangement” (within the meaning
of the Financial Collateral Arrangernents (No. 2} Regulations 2003},

Exercise of right of appropriation

(a)

(b}

If and to the extent that this Clause 12 applies, the Security Agent may
appropriate the Security Assets in or towards discharge of the Secured
Liabilities in such order as the Security Agent may (subject to any specific
provisions of the Finance Documents in this regard) determine,

If the Security Agent exercises its right of appropriation then it shall for these
purposes value:

{i) any relevant Collection Account or Operating Account at the amount
standing o the credit of that account, together with any accrued interest
not credited to the account, at the time of the appropriation; and
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(i)  any other relevant Security Asset by reference to an independent
valuation or other procedure detenmined by the Security Agent, acting
reasonably, at the time of the appropriation.

RECEIVERS

Appointment of Receiver

{a)

Subject to the remainder of this Clause 13.1, the Security Agent may appoint
one or {at the same or different times} more persons as a receiver of all or any
part of the Security Assets il

{i} thig Security has become enforceable; or

{iiy  the relevant Chargor so requests in writing at any time.

(b}  Noappoiniment may be made pursuant to Clause 13.1:

(i) solely as a result of the obtaining of, or with a view to obtaining, a
moratorium under s1A 1A or

(i}  of an administrative receiver i that appointment would contravene 724
IA,

{2) If at any time two or more persens hold office as Receivers, each of those
Receivers shall (subject to the terms of his or her appointment} be entitled to
exercise individually all of the rights conferred on Receivers under this
Debenture to the exclusion of the other or others.

Remuneration

The Security Agent may fix the remuneration of any Receiver from fime to time,
without being limited by the maximum rate specified in s109(6) LPA,

Removal and replacement

The Security Agent may:

(a)

(b)

subject to obtaining a court order if required by law, remove any Receiver by
written notice: and

replace (by appointment pursuant to Clanse 13.1) any Receiver whose
appointment has terminated.

Agent of the relevant Chargor

(2}

(b)

Any Receiver appointed under this Debenture whether acting solely or joinily
shall be deemed to be the agent of the relevanrt Chargor and to be in the same
position as a receiver appointed under the LPA.

The relevant Chargor shall be solely responsible for the acts, omissions,
defauits, losses and mizconduct of any Receiver and for his or her remuneration.
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The Secunity Agent shall not be in any way hable or responsible exther to the
relevant Chargor or to any other person for any Receiver.

i4. POWERS OF SECURITY ENFORCEMENT PARTIES

141 Genersl

(@)

(b}

{c}

(d)

(e}

A Receiver has:
{i} all of the rights set out below in this Clause 14;

{ily  all of the rights granted by the LPA to any receiver or mortgagor or
mortgagee in possession; and

{iii}  whether or not it 18 an administrative recetver, all of the rights granted
by the 1A to any administrative receiver,

in each case as such rights are varied and extended by this Debenture.

The Security Agent has after this Security has become enforceable the vighis
referred to in Clause 14.1(a}, whether or not it has appoinied a Receiver,

A Delegaie has the rights referred o in Clause 14.1{a} to the extent provided in
its, his or her appointment,

Any reference in this Clause 14 to any Security Assets includes, in the case of
& Receiver or Delegate, only those Security Assets over or in respect of which
it, he or she has been appoimted,

A Security Enforcement Party may exercise its, his or her rights under this
Clause 14 in such manner and on such terms as if, he or she thinks fit.

14.2  Collection, leasing and disposal of Security Assets

{2)

{&)

(c)

{d)

BEARGUAAS

The right to enter into, take possession of, give up possession of, get in and
collect any Security Asset,

The right to grant, vary, surrender or accept the survender of Leases, easements
or other rights over or in respect of Security Assets on such terms as the Security
Enforcement Party may think fit, without the need to comply with ss99 and 100
LPA.

The right to sell or otherwise dispose of any Security Asset on any tenms and
for any consideration as the Security Fnforcement Party may think 3. This
consideration may include cash, debentures, obligations, shares or other security
and may be payable in a lump sum or instalments.

The right o sever any plant, machinery or other Fixtures from the premises to
which they are atfached and the right to dispose of them separately W
accordance with Clause 14.2(c}.
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{e) The right, in conmection with or to facilitate any disposal, to release or
discharge, whether or not for any consideration, any receivables comprised in
the Security Assets.

£ The right to give a valid receipt for any money and execute any discharge,
assurance or other docoment which may be proper or desirable to realise any
Security Asset.

Upkeep of Security Assets

{a) The right to repair, decorate, furnish, maintain, alter, improve, replace, renew
or add to the Security Assets.

{b) The right to develop any Security Asse! and for that purpose to apply for any
Authorizations, enter into any documents and carry out any works.

{c) The right o insure any Security Asseis.
Carrying on business
(a}  The right to carry on any business of & Chargor.

(b} The right to appoint or dismiss officers, employees, agents, contractors, advisors
and others,

(¢}  The right to purchase, lease or otherwise acquire any assets.

{d) The right to borrow or otherwise raise money either unsecured or on the security
of the Security Assets (whether ranking in priority to, pari passu with or behind
this Security).

{e) The right to lend money or advance credit to any customer of & Chargor.
Contracts and proceedings

(a) The right to perform, repudiate, terminate, amend or enter into any contract or
other document relating to any Security Asset.

)] The right to bring, prosecute, defend, enforce and discontinue any action, suit,
arbitration or other proceedings relating to any Security Assets,

{c) The right to pursue, settle, arrange, compromise or submit to arbitration any
claim, account, dispute or demand relating {0, or to make any VAT election in
respect of, any Security Asset.

Other rights

(a) The right to form a subsidiary of a Chargor and the right to lgase, license or
transfer any Security Asset to it

M The right to do any other act or thing which the Security Enforcement Party may
consider;
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{d)

() desirable or necessary to protect, preserve or realise any Security Asset;
or

(ii}  incidental or comnducive to any rights conferred on the Securty
Enforcement Party under or by virtue of this Debenture or by law.

The right to exercise and do in relation to any Security Asset all the rights and
things which the Security Enforcement Party wounld be capable of exercising or
doing if it, he or she were the absolute bepeficial owner of that Security Asset.

The right to use the name of any Chargor to exercise any of the rights referred
to in this Clause 14,

15, APPOINTMENT OF ADMINISTRATOR

151 Appeintment of Administrator

(a)

(b)

{c)

The Security Agent may without notice appoint any one or more persons to be
an administrator of any Chargor pursuant to Schedule B1, Paragraph 14 1A at
any time after this Security has become enforceable.

Clause 13.1{a} shall not apply to any Chargor if Schedule B1, Paragraph 14 1A
does not permit an administrator of that Chargor to be appointed.

Any appointment under Clause 15.1(a) shall be made in the prescribed form by
the Security Agent,

152 Replacement of an Administrator

The Security Agent may apply to the court for the termination of the appointment of
any Adminisitator and/or the appointment of a replacement for any Administrator
whose appointment ends for any reason.

16. DBEALING WITH PROCEEDS

16.1  Application of proceeds of enforcement, etc

{a)

SE4R09555

Any monies received by the Security Agent or any Receiver under this
Debenture after this Security has become enforceable shall be applied in the
following order of priority:

i in or towards payment of, or provigion for, all amounts due to or Losses
incurred by any Security Enforcement Party under or in connection with
this Debenture and all remuoneration due fo any Receiver under or in
connection with this Debentuore;

(il)  subject to the terms of the Intercreditor Agreement, in pavment 1o the

Facility Agent to be appled in accordance with the Facilities
Agreement; and
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(iii)  ifno Chargor is under any Turther actual or contingent lability under the
Finance Docoments, in payment of the surplus (if any) to the person ot
persons entitled to it

)] Notwithstanding Clauge 16.1, until the Discharge Diate the Security Agent or
any Receiver may:

{i) refrain from applying or enforcing any other monies, Security Interests
or other rights held or received by it in respect of the Secured Liabilities
or apply and enforce them in such manner and order as it sees fit
{whethier against the Secured Liabilities or otherwise)} and no Chargor
shall be entitled to the benefit of the same; and

(i1} hold in an interest-bearing suspense account any monies received from
any Chargor or on account of the Secured Liabilities.

{c) Clause 16.1 is without prejudice 1o the right of the Security Agent to recover
any shortfall from the Chargors.

GENERAL SECURITY PROVISIONS
Continuing secnrity

This Security is, and shall remain in force as, a continuing security for the Secured
Liabilities, regardless of any intermediate payment or discharge, unless and unti! it is
released and discharged in writing by the Security Agent.

Additional security

This Security is in addition to and is not in any way prejudiced by any other guarantee
or Security Interest now or subsequently held by or on behalf of any Secured Party.

Waiver of defences

The obligations of each Chargor under this Debenture will not be discharged, impaired
or otherwise affected by any aci, omission, matier or thing which, but for this Clause
17.3, would reduce, release or prejudice any of ifs obligations under this Debenture,
including (whether or not known e it or any Secured Party):

{a) any time, waiver or consent granted {o, or composition with, any Transaction
Obligor or any other person;

(b} the release of any Transaction Obligor or any other person under the lerms of
any composition or arrangement with any creditor;

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts against, or Security Interest
over the assets of, any Chargor or any other person or any non-presentation or
non-chservance of any formality or other requirement in respect of any
document or any failure to take, or fallure to realise the full value of, any
Security Interest;
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{d) any supplement, extension, restatement, other amendment or novation or
replacement of any Finance Document or any other security or other document,
however fundamental that amendment, novation and replacement may be and
whether or not more onerous, including any change in the purpose of, any
extension of or any increase 1o any facility or the addition of any new facility
under any Finance Document or other Security Interest or other document;

(=) arty ingapacity or lack of power, anthority or legal personality of or dissolution
or change in the members or status of any Transaction Cbligor or any other
person;

{f) any unenforeeability, iHlegality or invalidity of any of the Secured Liabilities or
any other ohligation of any person under any Finance Document or any other
document or Sccurity Intercst; or

{g)  any Insolvency Event in relation to any person.
MNon-competition

Unti! the Discharge Date, no Chargor shall exercise any rights it may have by reason of
a claim being made against it under this Debenture or its performing any of its
obligations under it:

{a) to ¢laim any indemnity or contribution from any person;

(b}  to take (by way of subrogation or otherwisc) the benefit of any right of any
Secured Party;

{c} ta bring legal or other proceedings for an order reguiring any Transaction
Obligor to make any payment, or perform any obligation, in respect of any
Secured Liabilizy;

{d) to claim or prove as a creditor of any person in competition with any Secured
Party; or

{2)  to receive, claim or have the benefit of any pavment, disiribution or Security
Interest from or on account of any Transaction Obligor or exercise any right of
set-off against any Transaction Obligor.

Each Chargor shall hold any pavment or other benefit received by it contrary to this
Clause 17.4 on trust for the Security Agent and promptly pay or transfer the same to the
Security Agent for application in accordance with Clause 16 (Dealing with proceeds).

Immediate recourse

Fach Chargor waives any right it may have of first requiring any Finance Party to
enforce any Secunity Interest or ather right, or claim payvment from or proceed against
any other person, before claiming from it under this Debenture. This waiver applies
irrespective of any applicable law and regulation or any provision of any Finance
Diocument to the contrary,
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Redemption of prior Security Interests
{a) The Security Agent may at any time:

i} redeem, or procure the transfer to itself of, any prior Security Interest
over any Security Assets; or

{iiy  settle and pass the accounts of the holder of any prior Security Interest.
Any accounts so setiled and passed shall in the abeence of manifest error
be conclusive and binding on the relevant Chargor,

(by  All principal monies, interest, costs, expenses and other amounts incurred inand
incidental to any redemption, transfer or setflement under Clause 17.6{a) shall
be paid by the Chargors to the Security Agent on demand, in each case together
with interest calculated in the manner referred to in clause 12.3 (Defauds
interest) of the Facilities Agreement,

sSubsequent Security Interests
{a) At any time following;

{1} the receipt by any Finence Party of netice {gither actual or constructive)
of any subsequent Security Interest affecting any Security Assets;

(i1} an Insolvency Event occwring in relation to any Chargor; or

{iii) any disposal of any Security Assets W breach of Clause 5.2 (Mo
disposals),

any Finance Party may open 2 new account or accounts in the name of the
relevant Chargor (whether or not 1t permits any existing account to continue},
If a Finance Party does not open such a new account, it shall nevertheless be
deemed to have done so at the time of receipt of the notice, the commencement
of the Insolvency Event or the disposal.

(b} From that time all paymenis received by the Finance Party for the account of
the relevant Chargor shall be credited or treated as having been credited io the
new account (or deemed new account) and shall not operate to reduce the
amount secured by thiz Security at the time of receipt of the notice, the
commenecement of the Inselvency Event or the disposal.

POWER OF ATTORNEY

Each Chargor irevocably and by way of security appoints each Security Enforcement
Party severally to be its attorney, in {18 name or otherwise, on its behalf and as its act
and deed to execute, deliver and perfect any document and do any other act or thing
which may be required or which the attorney may consider desirable:

(a) o carry oui any obligation imposed on that Chargor by this Debenture; or

{b) in the exervise of any rights conferred on any Security Enforcement Party by
this Debenture or by applicable law and regulation,

31



19

19.1

192

FRA0FGASE

provided that, prior to the oocurrence of a Termination Event which is continuing, a
Security Enforcement Party shall only exercise the powers under this Clause 18 if the
relevant Chargor has falled o carry out a requited action and fails to remedy such
failure within five Business Days of the earlier of the Security Agent’s notice requiring
compliance or that Chargor or the Parent becoming aware of the failure to comply.

Each Chargor undertakes to ratify and confinm all acts and things dong by an attomney
n the exercise or purporied exercise of this power of attorney.

RELEASE OF SECURITY

Definitions relating to release of this Security

(a)

(b)

In this Debenture, "Discharge Date” means the date on which the Security
Agent (with any necessary approval from the Facility Agent) determines that:

(i) all of the Secured Liabilities have been unconditionally and frrevocably
paid or discharged in fisll; and

(i}  no further Secured Liabilities are capable of arising or being
cutstanding,

For this purpose, a Secured Liability will not be considered to have been
wrevocably paid or discharged 1if the Security Agent, acting reasonably,
considers that any payment made in respect of it is capable of being avoided.

In this Clause 19

i} "avoided" means avoided, restored or adjusted in whole or patt under
any law relaiing fo mmsolvency (and "avoidance" shall be construed
accordingly); and

(i}  "settlement” means a release, seitlement, discharge, re-assigmment or
arrangement.

Release of this Security

(a}

(b)

{c}

(d)

Clause 5 {Negative pledge and disposals) to Clause 10 (The Investmentsy shall
cease to apply on the Discharge Date.

If any Chargor so reguests on or Tollowing the Discharge Date, the Security
Agent shall as spon as reasonably practicable release and discharge this Security
and re-assign the assets assigned to the Security Agent under this Debenture
without recourse, representation or warranty and subject to the rights of any
person having prior rights over those assets.

Any seitiement made by the Security Agent on the faith of any assurance,
securify or pavment shall be conditional on that assurance, security or payment
not being avoided.

If anv avoidance occurs as referved to in Clause 19.2(¢) (including by reason of
a concession or compromise referred to in Clause 19.2(e})), then the settiernent
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(e}

given by the Security Agent shall have no effect and shall not prejudice the right
of the Becurity Agent to enforce this Security in respect of the Secured
Liahilities. Asbetween the Chargors and the Security Agend, this Security shall
{notwithstanding the settlement) be deemed to have remained at all times in
effect and held by the Sceurity Agent as security for the Secured Liabilities.

Any Finance Party may concede or compromise any claim that an assuvance,
security or payment is liable to avoidance.

CHANGES TO THE PARTIES

Security Agent

The Security Agent may assign any or all of {is rights and transfer any or all of {is
ebligations under this Debenture in accordance with the terms of the Facilifies
Agreement.

Accession of Additional Chargors

(a)

(k)

If the Parent and the Security Agent so agree, a person may accede to this
Diebenture as an Additional Chargor by delivering to the Security Agent an
Accession Deed duly execunted by the Additional Chargor and the Parent.

The accession shall take effect upon the Security Agent executing the Accession
Dieed delivered pursuant to Clause 20.2{a}. The Additional Chargor shall from
then assame the same obligations and become entitled o the same rights as if it
had been an original Party as a Chargor.

Charpgors

No Chargor mav assign any of its rights or transfer anv of its rights or obligations under
this Debenture.

PROVISIONS OF THE FACILITIES AGREEMENT

{a)

(b)

Any provision of the Facilities Agreement which is expressed to apply fo
documents including this Debenture shall, except if and to the extent there 18 a
provision in this Debenture covering the same subject maiter, apply to this
Diebenture as if set out in full here, as if each Chargor were an Obligor and with
such other changes as are appropriate to fit this context,

In addition, and without limitation to Clause 21(a), clause 12.3 {Defiaus
interest), clause 14 (Fax gross-up and indemnities), clause 16.1 {(Currency
indemnity), clause 38 (Ses-off), clause 39 (Notices), clause 40 (Caloulations and
certificates), clause 41 (Partial invalidity), clause 42 (Remedies and waivers),
clause 43 (Amendmenis and waivers), clause 44.2 (Disclosure of confidential
infarmation} and clause 47 (Cowunterparis) of the Facilities Agreement shall
apply to this Debenture as if thev were set out in full again here, with references
to the Agent or the Financiers mcluding the Security Agent and with any other
changes which are necessary to fit this context.
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22. GOVERNING LAW

This Debenture and any non-coniractual obligations arising oot of or in connection with
it are governed by English law.

23, ENFORCEMENT
231 Jurisdiction of English courts

{(a) The courts of England have exclusive junisdiction to settle any dispute arising
out of or in connection with thiz Debenture (including a dispute relating {0 the
existence, validity or termination of this Debenture or any non-contractual
obligations arising out of or i connection with this Debenture) (a "Dispute™).

(b}  The Parties agree that the courts of England are the most appropriate and
convement courts to settle Disputes and accordingly no Party will argue to the
COntrary.

23.2 Benefit

Clause 23.1 is Tor the benefit of the Security Agent and the other Secured Parties only.
As a result, no Secured Party shall be prevented from faking proceedings relating to a
Dispute in any other courts with jurisdiction. To the extent allowed by law, the Secured
Parties may take concurrent proceedings in any number of jurisdictions,

EXECUTION:

The pariies have shown their acceptance of the terms of this Debenture by executing it, in the
case of each Chargor as a deed, at the end of the Schedules.
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SCHEDULE 1

THE INITIAL CHARGORS
Full corporate name | Registration | Jurisdiction of | Reglstered Office
of Initial Charpor Mumber Incorporation
AAH Builders : :00587709 | England Sapphire Court, Walsgrave
Supplies Limited Triangle, Coveniry, CV2 2TX
AAT Timited 00190705 | England T Sapphire Court, Walsgrave |
Triangle, Coventry, CV2 2TX
Admenta Holdings 00244282 England _ .Sapphire Court, Walsgrave
Limited | Triangle, Coventry, CV2 2TX
Cross and Herbert 00228286 | England Sapphire Court, Walsgrave
Limited ' “Triangle, Coventry, CV2 3TX
Expert Health Limited | 04058287 England Sapphire Court, Walsgrave
' Triangle, Coventry, TVZ 2TX
Independent 04170826 Hngland 1 Sapphire Court, Walsgrave
Pharmacy Care : Triangle, Coventry, V2 2TX
Centres {2008) '
Limited
John Bell & Croyden | 00228331 England - Sapphire Court, Walsgrave
Limited 1 " Triangle, Coventry, CV2 2TX
Kingswood-GK. 100534379 | England Sapphire Court, Walsgrave
Limited Triangle, Coventry, CV2 2TX
Tloyds Chermists To1335858 | England :Sapphire Court, Walsgrave
Limited 4 Triangle, Coventry, CV2 2TX
Lloyds Chemists 102264231 England Sapphire Court, Walsgrave
Retail (Northern) - Triangle, Coventry, CV2 2TX
Limited
LPL One Limited | 01573636 England Sapphire Court, Walsgrave
i Triangle, Coventry, CV2 2TX
Masta Limited : 01830630 England Sapphire Court, Walsgrave
: Triangle, Coventry, CV2 2TX
Pharmagen Limited | 00506647 England Sapphire Court, Walsgrave
' Triangle, Coventry, CV2 2TX

434805047
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‘Savory & Moore SC0253G7 Scotland 204 Polmadie Road, Hampden
Limited Park Induosirial Estate, Glasgow,
i Scotiand, G42 0PH
Scholes (Chemists) | 00364450 England | Sapphire Court, Walsgrave
Limited

| Triangle, Coventry, CV2 2TX

G54809665
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SCHEDULE 2

PROPERTIES
Partl
Registered land
Chargor Description of Property 1 Title Number
AAH Builders Supplies Land lying to the north east of Long Leys LL17798
Limited R.oad, Lincoln (Albion Works)
AAH Builders Supplies Land and buildings to the northeast of LL17799
Limited Long Leys Road, Linceln (Albion '
Works)
-AAH Builders Supplies Land and buildings to the northeast of | LL24609
Limited 1 Long Leys Road, Lincoln (Albion
| Works)
Admenta Holdings Limited | la Seymer Road, Romford, BM1 4LA 'NGL143163
Cross and Herbert Limited | Flat 1, 2-3 The Square, Holsworthy, DN302310
EX22 6DL '
Cross and Herbert Limited | Flat 1, 8 North Strect, Ashburton, 1 DIN285320
Mewton Abbet, T3 7QD
Cross and Herbert Limited | Flat 2, 8 North Street, Ashburion, DN295321
1 Newton Abbot, TQI13 7QD
Cross and Herbert Limited | Flats 1,2 and 3, 17 The Parade, I"§T87551
' 1 Minehead (structure only)
Cross and Herbert Limited | Unit 3¢ Market Place, Bracknell . BE264177
Llovds Chemists Limijed Land associated with 678 Mansfield NT115634
Road, Nottingham, NG5 2GE
Lloyds Chermnists Limited Land on the South side of Swinneyford NNI51158
1 Way, Towcester
Lloyds Chemists Retail | Part of 43 High Street, Buxton, SK17 BY195721
{Northermn) Limited 6HA

SI4ROOGES
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Part2
Unregistered land

[None at the date of this Debenture]
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SCHEDULE 3
SPECIFIED ASSETS

Part 1
Operating Accounts

: National Westminster |
 Holdings ‘Bank ple
Limited
Admenta HSBCBankPlc | [ | o
Holdings
Limited
Admenta | Barclays Back Pic | IR | 50
Holdings :
Limited
Expert Health .National Westminster | R G
Limiied 1 Bank ple
Expert Health | HSBC Bank Plo — BEG
Limited '
Expert Health | FISBC Bank Plc R
Limited '
John Bell & .National Westminster _ GBP
Croyden Bank ple
Limited
MASTA National Westminster | NG | G5
Lirmited Bank plc
':_Pharmagen National Westminster _ GBP
| Limited Bank ple
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Part 2
Specified Investments

brsisl e i i A ! IR il
- AAH Limited Admenta Holdings Limited 11,150,000 Ordinary £1 shares
: (00244282) :
AAH Pharmaceuticals Limited 50,000,000 Grdimary £1 shares
(00123458)
Barclay Pharmaccuticals Limited | 25,000,000 Ordinary £1 shares.
(02770716)
John Pell & Croyden Limited "579%0,000 Ordinary 25p shares |
(00228331} _
386,500 Preference 5.3%
Admenta Holdings Redeemable shares
Limited | 249,256 Preferonce
Cumulative 6% shares
‘Lloyds Pharmacy Limited 125,242,450 Ordinary £1
(00758153) shares
| Lloyds Properties Limited 500,000 Ordinary £1 shares
 (02772584)

“Pharmagen Limited (00306647}

6,500 Ordinary £1 shares

DIABGES
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SCHEDULE 4
FORM OF NOTICES OF SECURITY

Part
Naotice of assignment of Assigned Document

{0n relevant Chargor's notepaper}

To:

[ Bate]

[Name and address of other party]

Diear SBirs

[Name

and dote of Assigned Documeni]

Werefer to [a lease dated [ o] 20{ 8] between (1) [#] and (2) {#] (the " Assigned Bocument')]
[an agreement dated [#] 20[#] between us and you (as amended or novated from time to time,
the "Assigned Document™)].

We give vou notice that by a Debenture {the "Debenture"} dated [e] 20{e] and entered into

by us in favour of Barclays Bank PLC (as Security Agent, ag defined in the Debenture), we
have assigned to the Security Agent all of our rights in, to, under, in respect of or derived from
the Assigned Document, including the right to receive any payments due under the Assigned
Document.

Please note the following:

(a)

(b}

(c)

(d)

(e)

BRAR0DARGT

we shall at al! fimes remain solely liable to you for the performance of all of the
obligations assumed by us under or in respect of the Assigned Document;

we trrevoeably and unconditionally instruct and authorise vou (despite any previous
instructions which we may have given to the contrarv} to pay any monies payable by
vou to us under the Assigned Document to such bank account as the Security Agent
may from time to time specify in writing;

all of the powers, discretions, remedies and other righis which would, but for the
Debenture, be vested in us under and in respect of the Assigned Document are
exercizable by the Security Apent;

we have agreed not to waive any rights under, amend, novate, repudiate; rescind or

otherwise terminate or permit to be terminated the Assigned Document without the

prior written consent of the Security Agent;

we agree that:

(i} none of the instructions, authorisations and confirmations in this notice can be
revoked or vaned in any way except with the Security Agent's prior written

consent; and

(iiy  vou are auwthorised to disclose any information in relation to the Assigned
Document to the Security Agent at the Secunity Agent’s request.
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Please acknowledge receipt of this notice, and confirm vour agreement to it, by signing the
acknowledgement on the enclosed copy lelter and retumning it 1o the Security Ageni, at
Barclays, 1 Churchill Place, London, Bi4 SHP marked for the attention of EMEA Furopesn
Loans Agency.

This letter is governed by, and shall be construed in accordance with, English law.

Yours faithiully

[Name of relevant Chargor]
By: [Name of signatory]
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[On copy letier only?]

To:

Security Agent

We acknowledge receipt of a notice dated [e] 207e] addressed to us by [Name of relevant
Chargorf (the "Chargor™) regarding [a lease dated [#] 20[»] between (1} [e] and (2) [e] {the
"Assigned Document”}] [an agreement dated {#] 20{e] between the Chargor and us {as
amended or novated from thme to tme, the " Assigned Decument™}].

We confirm that:

(a)

{b)

{c)

(d)

{e)

we consent to the assignment of the Assigned Document and will comply with the terms
of that notice;

we have not, g5 at the date of this acknowledgement, received any notice that any third
party has or will have any right in, or has made or will be making any claim or demand
or taking any action in respect of, anv rights of the Chargor in, to, under, in respect of
or derived from the Assigned Document;

if the Chargor is in breach of any of iis obligations, express or implied, under the
Assigned Document or if any event occurs which would permit us to terminate, cancel
or surrender the Assigned Document we will:

(i} mnmediately on becoming aware of it, give you writien notice of that breach;
and

{i1) accept as an adequate remedy for that breach, performance by vou of those
obligations within 30 days of that notice;

we confirm that neither a waiver of any of the Chargor's rights, in, 1o, under, in respect
of or derived from the Assigned Diocument nor an amendment, novation, rescission or
other termination by the Chargor of the Assigned Document shall be effective without
your prior written consent; and

we confirm that we shall not exercise any right of combination, consolidation or set-off
which we may have in respect of any debt owed to us by the Chargor and we shall send
you ¢opies of all statements, orders and notices given by us relating to that debt.

{Naéné of other _pdrgz] o
By: {Name of signatory]

Dated;

SI4508663



Part 2
Matice of assignment of Insurance

[0 relevant Chargor’s notepaperf
To:  [Name and address of insurer]
[Date]
Dear Sirs
Policy number {o]

We give you notice that by a Debenture (the "Debenture™) dated [e] 2023 and entered into by
us in favour of Barclays Bank PLC (as Securlty Agent, as defined in the Debenture}, we have
assigned all our rights in, to, under, in respeci of or derived from the msurance policy, brief
details of which are set out below (the "Policy")}, and all monies which may be payable to or
received by us under it

Please note the following:

{(a) we irrevocably and unconditionally imstruct and authorise you (despite any previous
ingtructions which we may have given io the conirary) to pay all monies pavable by
you to us under the Policy, including the proceeds of all claims, to such bank account
as the Security Agent may from time to fime specify in writing;

(b) all of the powers, discretions, remedies and other rights which would, but for the
Diebenture, be vested in us under and in respect of the Policy are exercisable by the
Security Agent; and

{c) we agree that:

(0 none of the instructions, suthorisations and confirmations in this notice can be
revoked or varied in any way except with the Secunity Agent's prior written
consent; and

(1}  vou are authorised to disclose any information in relation to the Policy to the
Security Agent at the Security Agent's request.

Please acknowledge receipt of this notice, and confivm vour agreement to it) by signing the
acknowledgement on the enclosed copy letter and retuming it to the Securty Agent, at
Barclays, I Churchill Place, London, E14 5HP marked for the attention of EMEA European
Loans Agency.

This letter is govemed by, and shall be construed in accordance with, English law.
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Yours faithfully

[Name of relevant .Chargar}

By: {Name of signatoryf

Details of Poalicy
Name of insurad;
Nature of policy:
Policy number:

Expiry date:

SRARAGNN

{=]
ie]

[=]
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[Cm copy letter only:]

To:

Security Agent

We acknowledge receipt of a notice dated [} 20[#] addressed to us by fName of relevant
Chargor] (the " Chargor”) regarding the Policy {as defined in that notice).

We confitm that:

(a)
{b)

(c)

(d)

(e}

we consent to the assignment of the Policy and will comply with fhe terms of that notice;

we have not, as at the date of this acknowledgement, received any notice that any third
party has or will have any right in, or has made or will be making any claim or demand
or taking any action in respect of, any rights of the Chargor in, to, under, in respect of
or derived from the Policy;

if the Chargor is in breach of any of its obligations, express or implied, under the Policy
or if any event ocours which would permit us o terminate, cancel or surrender the
Policy we will;

{i} immediately on becoming aware of it, give you written notice of that breach;
and

{ii}y  acecept as an adequate remedy for that breach, pertormance by you of those
obligations within 30 days of that notice;

we confirm that neither a waiver of any of the Chargor's righis in, to, under, in respect
of or derived from the Policy, nor an amendment, novation, rescission or other
ermination by the Chargor of the Policy, shall be effective without the prior written
consent of the Security Agent; and

we confirm that we shall not exercise any right of combination, consolidation or set-off
which we may have in respect of any debt owed to us by the Chargor and we shall send
vou copies of all statements, orders and notices given by us relating to that debt.

[Name af insurer]
By: [Name of signatoryf

Dated:

G34BHGHY
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To:

fDate]

Part3
Motice of charge of Operating Accounts

[On relevant Charzor's netepaper]

{Name and address of other bank]

Dear Birs

Account number: [o]

We refer to Account number: [#] (the "Account™).

We give you notice that by a Debenture (the "Debenture™) dated [ o] 2023 and entered into by
us in favour of Barclays Bank PLC (as Becurity Agent, as defined in the Debenturs) we have
charged all our rights in, to, under, in respect of or derived from any credit balances on the
Account (the "Balances™) and the indebtedness represented by the Account.

We imrevocably and unconditionally instruct and authorise vou (despife any previous
insiructions which we may have given to the contrary):

{a)

{b)

{c)

te dizclose to the Security Agent (without any reference to or further authority from us
and without any enguiry by von as to the justification for the disclosure), any
mformation relating to the Account which the Security Agent may, at any fime and
from time to time, reguest;

at any time and from time to fime on receipt by you of any written instruction from the
Security Agent, to release any amount of the Balances and to act in accordance with
that instruction {(without any reference to or further authority from us and without any
engquiry by you as to the justification for the instruction or the validity of the same}; and

to comply with the terms of any written notice, statement or instruction in any way
relating or purporting o relate to the Account, the Balances or the indebtedness
represenied by it or them which vou may receive af any time and from time to time
from the Security Agent {without any reference te or further authority from us and
without any enguiry by you as to the justification for the notice, statement or instruction
or the validity of 1t).

We agree that;

(1) none of the instructions, authorisations and confinmations in this notice can be
revoked or varied in any way except with the Security Agent's prior written
consent; and

(it}  vou are authorised to disclose any information in relation to the Account to the
Security Agent at the Security Agent’s request.

Please acknowledge receipt of this notice, and confirm vour agreement o it, by signing the
acknowledgement on the enclosed copy letter and returning it to the Security Agent at Barclays,

HIAR08663
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1 Churchill Place, London, E14 SHP marked for the atiention of EMEA Furopean Loans
Agency.

This letter is governed by, and shall be construed in accordance with, English law.

Y ours faithfully

{Name of relevant Chargor]
By: [Name of signatory]
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{0 copy letter only:]

To:

Securily Agent

We acknowledge receipt of a notice dated [»] 20[e] addressed to us by [Name of relevant
Chargorf (the "Chargor™) regarding Account number: [#] {the " Account™),

We confirm that:

{a) we consent to the charge of the Account and will comply with the terms of that notice;

(b} there does not exist in ouwr favour, and we wndertake not to create, assert, claim or
exercise, any mortgage, fined or floating charge, assignment or other security interest
of any kind or any agreement or arrangement having substantially the same economic
or financial effect as any of the above (including any rights of counter-claim, rights of
set-off or combination of acoounts over or with respect to all or any part of the Account
and/or the Balances (as defined in that notice)};

(c) we have not, as at the date of this acknowledgement, received any notice that any third
pariy has or will have any right in, or has made or will be making any claim or demand
or taking any action in respect of, the rights of the Chargor in, to, under, in respect of
or derived from the Account or the Balances; and

{d) we undertake that, on owr becoming aware at any time that any person other than the
Security Agent has or will have any right in, or has made or will be making any claim
or demand or taking any action in respect of the Account or the Balances, we will
immediately give written notice of that to the Security Agent.

for and on behalf of

[Name of bankf

By: [Name of signatory]

Dated:
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Part 4
Notice of secerity ever Debts

[0 velevant Chargor's notepaper]

To:  [Name and address of other party]
[Bate

Dear Sirs

{Name and date of Debt]

We refer to ap agreement dated [e] between us and you (as amended or novated from time to
time, the "Agreement™).

We give you notice that by a Debenture (the "Debenture®) dated [e] 2023 and entered into by
us in favour of Barclays Bank PLC {as Security Agent, as defined in the Debenture}, we have
charged all our rights in the book debts (and other rights to receive paymenis (and enforce the
pavment of amounts}) anising out of the Agreement.

Please note the following:

{a) we shall at all times remain solely liable to vou for the performance of all of the
obligations assumed by us under or in respect of the Agreement;

:)] we irrevocably and unconditionally nstruct and authorise you {despite any previous
instructions which we may have given io the conirary) o pay any monies payable by
you to us under the Agreement to {#] or such other account as the Security Agent may
from time to time notify to you in writing;

{c) we agree that;
{i) none of the instructions, authorsations and confinunations in this notice can be
revoked or varied in any way except with the Security Ageni's prior written

consent; and

(il)  vou are authorised to disclose any information in relation to the Agreement to
the Security Agent at the Security Agent's request.

This letter is governed by, and shall be construed in accordance with, English law.

Yours faithfully

[Name of re!evant Chargar]
By: {Name of signatory]

GRENOAGS



SCHEDULE S
FORM OF ACCESSION DEED

THIS DEED OF ACCESSION is dated [#) and made between:

(i} {®] a company incorporated in [#] (registerad number [e]) whose registered office is at
[#] (the ¥ Additional Chargor™),

(2} AURELIUS ELEPHANT LIMITED a company incorporated in England and Wales
{registered number G0190705) whose registered office is at Sapphire Court, Walsgrave
Triangle, Coventry, CV2 2TX {the "Parent”); and

€} BARCLAYS BANK PLC as frusies for the Secured Parties (the "Security Agent™).

BACKGROUND:

(A} By a debenture dated [#] 2023 and made between, amongst others, (1) Admenta
Holdings Limited as an Initial Chargor and (2} the Security Agent (the "Debenture™),
the Chargors granted security inferests to the Security Agent as security for the Secured
Liabilities (as defined in the Debenture).

{B)  The Additional Chargor has agreed to enter into this Deed of Accession and to become
a Chargor under the Debenture. The Additional Chargor will also, by execution of a
separate document, become a party to the Intercreditor Agreement as an Obligor.

(C)  The Parent enters into this Deed of Accession for itself and for the other Chargors
pursuant te clause {20.2] (docession of Additional Chargovs) of the Debenture.

(D)  This Deed of Accession is an Accession Deed (as defined in the Debenture).

(E}  The Security Agent holds the benefit of thiz Deed of Accession, including the security
created and other rights granted in if, on trust for the Secured Parties on the terms
referred to in Recital C of the Debenture.

() This document is the deed of the Additional Chargor, even if it has not been duly

executed by each other party (o it or has been executed by one or both of them but not
as a deed,

THIS DEED WITNESSES that:

1.

1.1

1.2

DEFINITIONS AND INTERPRETATION
Incorporation of definitions

Terms defined in the Debenture or, failing that, the Facilities Agreement but not defined
in this Deed of Accession shall have the same meaning in this Deed of Accession as in
the Debenture or, as the case may be, the Facilities Agreement.

Interpretation

Clause 1.3 {Construction) of the Debenture (including its incorporation of clause 1.2
{Interpretation) of the Facilities Agreement) shall apply as if set oui in full again here,
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1.3

1.4

3.1

33

34

SIAR0RGGS

with references to "this Debenture” being constiued as references to this Deed of
Aceession and with such other changes as are appropriate to fit this context.

Disposition of Land

The terms of the other Finance Documents and any related documenis are incorporated
into this Deed of Accession to the extent necessary for any purported disposition of
Land contained in the Finance Documents to be valid in accordance with s2(1) Law of
Property (Miscellaneous Provisions) Act 1989,

Inconsisiency

If there is any inconsistency between the terms of this Deed of Accession and those of
the Facilities Agreement, the terms of the Facilities Agreement shall prevail.

ACCESSION
The Additional Chargor:

{(a) on the date of this Deed of Accession granis the Secunity Interests veferred to in
Clause 3 (Creation of Security Interestsy; and

{(b)  with effect from the date of this Deed of Accession will become a party to the
Debenture as a Chargor and have the same rights as if it had been an original
party to the Debenture as a Chargor.

CREATION OF SECTURITY INTERESRTS
Land
(a) The Additional Chargor charges:

(i} by way of first legal mortgage, all estates or interests owned by it at the
date of this Deed of Accession in the properties (which do not constitute
Excluded Property) brief details of which are set out in Schedule 2
{(Properties) and any other Land in England and Wales; and

(it} by way of first fixed charge, all of its other rights in any Land.
Collection Accounts

The Additional Chargor charges by way of first fixed charge ali of its righis in any
credit balances on the Collection Aceounts and the indebtedness represented by them.

Operating Acconnts

The Additional Chargor charges by way of first fixed charge all of its rights in any
credit balances on the Operating Accounts and the indebtedness represented by them.

Non-Vesting Recelvables

The Additional Chargor charges by way of first fixed charge ali of its rights:
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3.3

3.6

3.7

3.8

3.8

P34R09065

{a) in its Mon-Vesting Domestic Receivables;

(B}  inits Non-Vesting Export Receivables;

{c) in any Non-Vesting Domestic Related Rights; and

{d) any Non-Vesting Export Relaied Rights.

Debts

The Additional Chargor charges by way of first fixed charge all of its rights:

{(a) in its Debts (excluding any Associated Rights); and

()] in any Associated Rights in comnection with such Debts.

Investments

The Additional Chargor charges by way of first fixed charge all of its rights in its
Investments, mcluding any listed or referred o in Schedule 3, Part 2 {Specified
fnvestments).

Insurances

The Additional Chargor assigns absolutely all of its rights in its Insurances.
Assignment of decuments

The Additional Chargor assigns absolutely all of its rights in:

{a) any Hedging Agreement (without prejudice and subject to any nefting or set-off
provisions contained in it);

{ty  any Intra-Group Loans; and

{c) any other docurnent from time to time designated as an Assigned Document by
the Additional Chargor (or the Parent on its behalf) and the Security Agent.

Miscellanevus fixed charges

The Additional Chargor charges by way of first fixed charge, in each case to the extent
not otherwise charged or assigned in Clause 3.1 (Land) 1o Clause 3.8 (4ssignment of
documents).

{a}  all its rights in any Equipment;

(b)  anygoodwill and uncalled capital from time to time and all of ifs rights to future
calls in respect of capital;

{c} all of its rights in its Intellectual Property;
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3.10

4.1

4.2

{d) all licences, consents and other Authorisations held in connection with its
business or the use of any Security Assets and all of its rights in connection with
them; and

{) all of its rights in any security interests, guarantees, indemnities, covenants for
title, agreements, reports and other documents including those relating to all or
any part of the Seourity Assets.

Floating echarge

{(a) The Additional Chargor charges by way of first floating charge the whole of its
undertaking and assets (including Inventory).

(b} Schedule B1, Paragraph 14 1A shall apply to the floating charge crealed by the
Additional Chargor in Clause 3.10{a).

RELATIONSHIP WITH OTHER FINANCE DOCUMENTS
Security Document and Finance Document

This Deed of Accession is a Transaction Security Document and 3o a Finance
Diocument.

Incorporation inte the Debenture

The Dehenture and this Deed of Accession shall be read and construed as one
document. Any reference in the Debenture to the Debenture shall include this Deed of
Accession, so that in particular:

(@) clause 3.1 (General provisions regarding Security Interests) of the Debenture
shall apply to the Security Interests created under this Deed of Accession; and

(b} any reference in the Debenture in whatever form of words to an assignment,
fixed charge or floating charge created under the Debenture shall include any
assignment, fixed charge or floating charge created under this Deed of
Accession.

COMMUNICATIONS

The Additional Chargor confirms that its contact details for communications in relation
to clause 39 (Notices) of the Facilities Agreement are those applicable to it under the
Facilitics Agreement or set ouf below,

GOVERNING LAW

This Deed of Accession is governed by, and shall be construed in accordance with,
English law.

EXECUTION:

The parties have shown their acoeptance of the terms of this Deed of Accession by executing
it, in the case of the Chargor as a deed, at the end of the Schedules.

D34E09563
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SCHEDULE 1
PROPERTIES

Partl
Registered land

(Freehold {including commonhold) or leasehold property (if any) in Englacd and Wales of
which the Additional Chargor s registered as the proprietor at Land Regisiry)

Description of Property Title Number

Part 2
Unregistered land

(Freehold or leasehold property (if any} in England and Wales title to which is not registered
at Land Regisiry of which the Additional Chargor is the owner)

The freehold/leasehold property knewn as and comprised in the following title deed(s)
or other document(s) of title:

Description of Property Date Docement Parties
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SCHEDULE 2
SPECIFIED ASSETS

Partl
Operating Accounts

MName of
account holder

Account number / IBAN Name of account
bank

Currency

Part 2
Specified Investments

Chargor

shares are held

Company on which the Number and class of
shares

GI4BORG6S
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EXECUTION of Deed of Accession:

Additional Chargor

Parent

Security Agent

F54R006658
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DocuSign Envelope ID; AB107FDA-2D3A-4500-BFO5-FO2B9G2635D0

EXECUTION of the Debenture:
Initial Chargors

SIGNED as a deed by pomraye smeseg o
Director, and o yropman , Direcior
/ Company Secretary duly authorised for
and on behalf of AAH BUILDERS
SUPPLIES LIMITED:

R N g

SIGNED as a deed by wenny Hall ;

Director, and goeT DARGUE , Director
! Company Secretary duly authorised for

and on behalf of AAH LIMITED:

SIGNED 23 a deed by WENDY HALE s
Director, and poRIN DARGUE , Director
/ Company Secretary duly authorised for
and on behalf of ADMENTA
HOLDINGS LIMITED:

Lo e

SIGNEID as a deed by _DOMINIK MUESER
Diirector, and g WISEMAN , Divector
/ Company Secretary duly authorised for
and on behzlf of CROSS AND
HERBERT LIMITED:

L T

SIGNED as a deed by weany uare ,
Dhirector, and gopIN DARGUE , Dlirector
duly suthorised for and on behalf of
EXPERT HEALTH LIMITED:

e e’ Mg o

SIGNED as 2 deed by poMINIK WMUESER
Director, and ¢ wISEMAN , Director
/ Company Secretary duly authorised for
and on behalf of INDEPENDENT
PHARMACY CARE CENTRES (2008)
LIMITED:

R e

SIGNED as a deed by wenpy HaLL i
Director, and goRIN DARGUE , Director
{ Company Secretary duly authorised for
and on behalf of JOHN BELL &
CROVDEN LIMITED:

[ A e g, N

Signature page 1o the Debenture
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DocuSign Envelops 1D ABMOTFDA-2D3A-4500-BF 05-FO2B9B2635D0

SIGNED as a deed bY pomgnre mugses o
Director, and ¢ wrseman , Director

/ Company Secretary diﬂy authorized for
and on behalf of KINGESWOOD-GK
LIMITED

R T

SIGNED as a deed by poMINIK MUESER
Director, and g wispman , Director
{ Company Secretary duly authorised for
and on behalf of LLOYDS CHEMISTS
LIMITED:

R W e

SIGNED as a deed by _DOMINIK MUESER . )
Director, and ¢ wisewan , Mrector )
/ Company Secretary duly authorised for }
)
)

and on behalf of LLOVDS CHEMISTS
RETAIL (NORTHERN) LIMITED

SIGNEDS as a deed by pomINIK MUESER
Director, and 6_WISEMAN Drrector
{ Company Secretary duly authorised for
and on behalf of LPL ONE LIMITED:

e

SIGNED as a deed by weanw mars ,
Director, and gagrn pagoue , Direcior
! Company Secretary duly authorised for
and on behalf of MASTA LIMITED:

SIGNED as a deed by wenoy pagr .

Director, and gopTy parcus , Director
/ Company Secretary duly authorised for

and on hehalf of PHARMAGEN
LIMITED:

e

SIGNED as a deed by _pominik MUESER , )
Director, and ¢ WISEMAN , Director )

{ Company Secretary duly authorised for 3
and on behalf of SCHOLES 3
(CHEMISTS) LIMITED; )

Signature page 1o the Debenture
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SIGNED a5 a deed by poMInTk MUESER

Diwector, and g wrseaan , Lirector
{ Company Sgeretary duly authorised for

and on behalf of SAVORY & MOORE
LIMITED:

Sened Mz Nmap oot

Signature page to the Debenture
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Security Agent

SIGNED by andrew Ingles , }
duly authorised for and on behalf of )
BARCLAYS BANK PLC )

Signature page to the Debenture
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