2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: MEDIPHARMACY LIMITED
Company Number: 05070317

Received for filing in Electronic Format on the: 10/11/2021 XAGYASAR

Details of Charge
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5070317

Charge code: 0507 0317 0038

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th November 2021 and created by MEDIPHARMACY

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 10th November 2021 .

Given at Companies House, Cardiff on 11th November 2021

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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This Deed iz made on

2 = Direct legal charge (all land corporate}

2021

Between

(1)

Medipharmacy Limited (registered in England with number G5070317) whose registered office
is at Duaris House Imberhorne Way, East Grinstead, West Sussex, United Kingdom, RH1%
1RL {Chargor); and

{2) Santander UK plc (registered in England with number 2284747) whose registered office is at
2 Triton Square, Regent's Place, London NW1 3AN as securily trustee for each of itself and
each Secured Party (Santander, which expression shall include its successors in title, assigns
and transferees).

It is agreed

1 Definitions and interpretation

11

Definitions
in this Desd:

Affiliate means, in relation {0 a person, a Subsidiary of thaf person, a Holding Company of that
person or any other Subsidiary of that Holding Company, in each case, from time to time

Business Day means a day {(other than a Saturday or Sunday) on which banks are open for
general business in London

Event of Default means any event of defaull (howsoever defined) under any Finance
Document and any failure by the Chargor to satisfy any demand for payment under any Finance
Document

Finance Document means this Deed, any document governing or evidencing the terms of the
Secured Liabilities and any other document designated as a Finance Document by Santander

and the Chargor

Fixtures means in respect of any Secured Property, all fixiures and fitings {including trade
fixtures and fitlings) and fixed plant and machinery now or at any time after the date of this
Dead on that Secured Property

Heolding Company means, in relation fo a8 persen, any person in respect of which it is a
Subsidiary

1A 1886 means the Insoclvency Act 1986

insurance Policies means all policies of insurance present and future relating 1o the Secured
Assels in which the Chargor has an interest (other than policies in respect of third party liability)
fogether with all monies payable in respect of those policies

LPA 1925 means the Law of Property Act 1925

" FORM OF CHARGE FILED AT HM LAND REGISTRY UNDER REFERENCE MD15514
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2 - Direct legal charge (all land corporate)

Occupational Lease means any agreement for lease {or for licence) or any occupational lease
or ficence to which a Secured Property may be subject from time fo time

Properties mean the properties listed in schedule 1 (Properties)

Heceiver means any receiver, manager or administrative receiver appointed by Santander in
respect of the Chargor or any of the Secured Assets

Relevant Agreement means:

{a) each Occupational Lease
(b any guaraniee of Rental Income contained in, or relating to, any Cccupational Lease
{c) each cther agreement designated as & Relevant Agreement by Santander and the

Chargor in writing whether pursuant to schedule 2 (Relevant Agreements) or otherwise

Rent Account means each account of the Chargor details of which are sat out in schedule 2
(Rent Account{s)) and any other account designated as a Rent Account by the Chargor and
Santander in writing, as each such account may be renumbered or redesignated from time to
time

Renta!l Income means the aggregate of ali amounts paid or payable to or for the account of
the Chargor in connaction with the letting, licence or grant of other right or use or occupation of
any part of any Secured Property

Secured Assets means ail of the asseis and undertaking of the Chargor the subject of any
security created by, under or supplemental to, this Deed in favour of Santander

Secured Liabilities means all monies and liabilitles now or afier the date of this Deed due,
owing or incurred by the Chargor to any Secured Party whatscever, in any manner and in any
currency or currencias and whether prasent or future, actual or contingent, whether incurred
sclely or ipintly with any other person and whether as principal or surety, together with all
interesi accruing on such moenies and liabilities and all costs, charges and expensas incurred
by any Secured Party, excapt for any obligation which, i it were included here, would constifute
uniawful financial assistance, or its equivalent in any other jurisdiction

Secured Parly means Santander and sach of its Affiliates

Secured Property means at any time the Properties and sii other freshold, ieasehold or
commornhold property which is subject o any security created by, under or supplemental to this
Deed

Security Period means the period beginning on the date of this Deed and ending on the date
on which Santander is salisfled that the Secured Liabilities have been irrevocably and
unconditionally satisfied in full and all faciiities made available by any Secured Parly to the
Chargor have been cancelied

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2008

YAT means value added tax at the rate in force for the time being

1.2 Administration

AT THIEVIGT LB R



2 — Direct legal charge (all land corpeorate)

Any reference in this Deed, or any other Finance Document enfered into under or in conneciion
with it, to:

(a)

the making of an administration ordar shall be treated as including a reference 1o the
appointment of an administrator under paragraph 14 (by the holder of a qualifying
floating charge in respect of the Chargor's assets) or 22 (by the Chargor or the directors
of the Charger) of Schedule B1 to the I1A 1988 or anv steps taken toward such order or
appoiniment; or

making an application for an administration order by petition shall be treated as
including a reference to making an adminigiration application fo the court under
Schedule B1 1o the |A 1888, appointing an administrator under paragraph 14 or 22 of
that Schedule, or giving notice under paragraph 18 or 26 of that Schedule of intention
0 appoint an administrator or any sieps taken towards such application or notice.

1.3 Interpretation

(a)

WG IE19-EVISTI-GTE

Unless a contrary indication appears, a reference in this Deed to:

{i} Santander, any Affiliate of Santander, any Secured Party, the Chargor, or any
other person shall he construed so as to include its successors in title,
permitted assigns and permitted transferees and, in the case of Santander,
any person for the time being appointed as security trustes for the Secured
Fariies;

(i} assets includes present and future properties, revenues and rights of every
description (including any right to receive such revenues),

{iii} a Finance Document or any other agreement or instrument is a reference to
that Finance Document or other agresment or instrument as amended,
novated, supplemented or restated (however fundamantally) or replaced;

{iv) a person inciudes any individual person, firm, company, corporation,
government, state or agency of a state or any association, frust, joint venture,
consortium or parinership (whether or not having separate legal personality) or
any other entity or body of any description;

(v a regulation includes any regulation, rule, official directive, reguest or
guideline (whether or not having the force of law but if not having the force of
law, then being a type with which persons to which it applies customarily
comply} of any governmental, intergovernmental or supranational body,
agency, department or of any regulatory, self-regulatory or other authority or
organisation;

{vi} a provision of law is a reference to a provision of any treaty, legistation,
regulation, decree, order or by-law and any secondary legisiation enacted
under a power given by that provision, as amended, applied or re-enacted or
replaced (whether with or without modification) whether before, on or afier the
date of this Deed;

{vii) a time of day is a referance lo London time; and

{viiy dispeoss includes any sale, lease, licence, transfer or loan,
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3.2

3.3

3.4
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2 — Direct legal charge {all land corporate)

(b} Clause and schedule headings are for ease of reference only.
(c} Any word importing the singular shall inciude the plural and vice versa.

{d) An Event of Default is continuing if it has not been waived to the satisfaction of
Santander.

{e) A term defined in this Deed has the same meaning when used in any notices,
acknowiedgements or other documents issued under or in connection with this Deed.

Covenant to pay

The Chargor covenants with Santander to pay and discharge the Secured Ligbilities when they
hecome due for payment and discharge.

Charging provisions
General

All security created by the Chargor under this Deed is a continuing security for the payment
and discharge of the Secured Liabilities, is granted with full title guarantee in respect of all the
right, title and interest (if any), present and future, of the Chargor in and to the relevant Secured
Asset and is granted in favour of Santander as security trustee for itself and each Secured

Party.
First legal morigages

The Chargor charges by way of first legal morigage the Properties and all buildings and all
Fixiures on each of the Properties.

Assignments

(a) The Chargor assigns:

(B the Relavant Agresments;
{iiy all Rental Income and all other sums payable under any Occupaticnal Lease,
and

{iii) tha insurance Policies.

{b}) The Chargor shall remain fiable to perform all its obligations under each Relsvant
Agreement and each Insurance Policy.

First fixed charges
The Chargor charges by way of first fixed charge:

(a) all interests and sstates in any freehold, lzasehold or commonhold property now or
subsequently owned by it {octher than any freehold, leasehold or commonhold property
effectively charged by way of legal mortgage under clause 3.2) and, in each case, all
buildings and Fixtures on each such property,

{t the proceeds of sale of the Secured Preperty and all licences to enter on or use any
Secured Property,
4
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4.1

4.2

6.1

2 — Direct legal charge {all land corporate)

(¢} the bensfit of all other agresments, instrumeants and rights relating 1o the Securad
Property;

{d} all monies from time to time standing {o the credit of each Rent Account; and

fe) o the extent that any assignment in clause 3.3 is ineffective as an assignment, the

assets referred (o in that clause.
Smail company moratorium

if the Chargor is an eligible company within the meaning of paragraphs 2 to 4 (inclusive) of
Schedule A1 to the 1A 1888, then the obtaining of a moratorium, including any preliminary
decision, or investigation in ferms of paragraph 43 1o 3chedule A1 of the 1A 1886 shall not
cause any floating charge created by this Deed to crystaliise into a fixed charge, nor cause
restrictions which would not otherwise apply 10 be imposed on the disposal of its properly and
aszels by the Chargor.

Megative pledge

The Chargor shall not (without the prior written consent of Santander) create or permit fo subsist
any security over any of the Secured Assets,

The Chargor shali not;

{(a) sall, transfer or otherwise dispose of any of the Secured Assets on terms whereby they
are or may be lsased to or re-acquired by the Chargor or any Affiliate of the Chargor;
or

(s} enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction is entered into primarily a8 a method of
raising finance or of financing the acquisition of an asset.

Restrictions on disposals

Except as expressly permitted under any Finance Document, the Chargor shall not {without the
prior written consent of Santander) enter into a single transaction or a series of fransactions
(whether related or not) and whether voluntary or involuntary to sell, lease, transfer or otherwise
dispose of any Secured Assals.

Further assurance

The Chargor shall promptly do all such acts and execute all such documents {including, without
imitation, any assignment, iransfer, conveyance, assurance, mortgage, charge, notice and
instruction) as Santander may specify {and in such form as Santander may requirs) in favour
of Santander or its nomines(s) to

{a) create, perfect, protect and maintain the security created or infendad to be created
under or evidenced by this Deed or for the exercise of any rights, powers and remedies
of Santander provided by or pursuant to this Deed or by law,

(b to confer on Santander security over any property and assets of the Chargor located in
any jurisdiction equivalent or similar to the security intended fo be conferred by or
pursuant to this Deed; and/or

HO-BETIE RV G 10078
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7.1

7.2

7.3
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(c) (if an Event of Default is continuing) to facilitate the realisation of the assets which are,
or are intended to be, the subject of the securily created by or under this Deed.

Any document required to be executed by the Chargor under this clause 6 will be prapared at
the cost of the Chargor,

Land Registry
Application for restriction

{a) If fitle 1o the Secured Property is or is to be registered at the Land Registry and in
respect of any other registered titles against which the security created by this Deed
may be registered, The Chargor applies (o the Land Registrar for & restnction on the
following terms being entsred into on the Register of Title at the Land Registry:

"No disposition of the registered estate by the propristor of the registered estate is to
be registered without a written consent signed by the proprietor for the time being of
the charge dated [ 4ree] 2021 in favour of Santander UK PLC referred to in the
charges register (Standard Form P}".

() The Chargor confirms that so far as any of the Secured Property is unregistered, such
land is not affected by any disclosable overriding interests within the meaning of the
Land Registration Act 2002 or the Land Registration Rules 2003,

Tacking and further advances

if Secured Parties arg, subject to the ferms of the Finance Documents, under an obligation or
otherwise agree to make further advances o the Chargor, this security has been made for
securing such further advances. Each Secured Party and the Chargor by this Deed consant to
an application being made o the Chief Land Reaistrar io enter a note of such obligation or
agreamant on the register of title to all present and future registered property of the Chargor
(and any unregistered properties subject 1o compulsory first registration at the date of this
Deed).

Future property

if the Chargor acquires {or intends to acquire) any freehold or leasehold or other interest in
property afier the date of this Deed it must:

(a) notify Santander immediately of such acguisition or s intention to acquire such
proparty;
(b} immediately on request by Santander and at the cost of the Chargor, execute and

deliver to Santander, a legal mortgage in favour of Santander {as security trustee for
itseif and each Secured Party) of such property in such form as Santander may require;

{c) obtain such consents as are required for the security referred to in this clause 7.3,

{d) if the title o such freehold or leasehold property is registered at the Land registry or
required to be so registered, to give the Land Reagistry written notice of the security,
and

=) if applicable, ensure that the security is correctly noted in the register of title against

that title at the Land Registry.



2 —Direct legal charge (all land carporate)

8 Nofices of assignments and charges

8.1 Relevant Agreementis

(a)

Immediately upon requeast by Santander, the Chargor shall give notice in the form
specified in part 1 (Form of notice of assignment) of schedule 4 to sach counterparty
to each Felevant Agreement other than an Occupsational Lease (including, for the
aveidance of doubt, any Relevant Agresment coming inte existence after the date of
ihis Deed) that the Chargor has assigned {0 Santander all its right, title and interest in
the Relevant Agresment:

The Chargor shall use reasonable endeavours o procure that the recipient of each
such notice acknowledges that nofice in substantially the form specified in part 2 {(Form
of acknowledgement) of schedule 4 within 5 Business Days of that notice being given.

8.2 Rental [ncome

(@)

immediately upon reguest by Santander, the Chargor shall give notice in the form
specified In part 1 (Form of notice of assignment) of schedule 5 to each tenant under
each QOccupational Lease (including, for the avoidance of doubt, any Qccupationsl
Lease coming into existence after the date of this Deed) that the Charger has assigned
fo Santander all its righf, title and interest in the Rental Income and other monies
payable under that Occupational Lease.

() The Chargor shall use reasonable endeavours 1o procure that the recipient of each
such notice acknowledges that notice in subsiantially the form specified in part 2 (Form
of acknowledgement) of schedule & within 5 Business Days of that notice being given.

83 Insurance Policias
{a) Immediately upon request by Santander, the Chargor shall give notice in the form

specified in part 1 (Form of notice of assignment) of schedule & to each insurer under
each Insurance Policy (including, for the avoidance of doubt, any insurance Folicy
coming into existence after the date of this Deed) that the Chargor has assignad
Santander all ifs right, title and interest in that Insurance Policy.

The Chargor shall use reasonable endeavours to procure that the recipient of each
such notice acknowledges that notice in substantially the form specified in part 2 {(Form
of acknowledgemant) of schedule § within 5 Business Days of that notice being given,

8.4 Rent Accounts

(@)

immediately upon request by Santander, the Chargor shall give notice in the form
specified in part 1 {Form of notice of charge) of schedule 7 to the financial institution at
which =2ach Rent Account is held {including, for the avoidance of doubt, any Rent
Account opened after the date of this Deed) that the Chargor has created a fixed charge
over the balance standing to the credit of that Rent Account.

The Charger shall use reascnable endeavours to procure that the recipient of each
such notice acknowledges that notice in substantially the form specified in part 2 (Form
of acknowledgment) of schedule 7 within 5 Business Days of that notice being given.

9 Undertakings

SEBEFTRIBVIG TIRETE



2 — Direct legal charge {all land corporate)

The Chargor undertakes to Santander that during the Security Period:

8.1 Real property

(a)

(c})

{d)

(e)

{H

AG-BEFTETR-NEIDGYE

Access

it will allow Santander and such person or persons as Santander nominates to enter
on any part of the Secured Property.

Repair

{i} it shail kesp the Secured Property in good and substantial repair and condition
and decorative order.

(i) it shall repair any defect or damage o any of the Secured Property promptly
and if it falls to do g0 Santander may, but shall not be obliged to, do s0.

Planning

it shall not de or allow to be done or fail to do anything which may infringe or contravene
any siatute or regulation governing or controliing the use or development of the
Secured Property. nor apply for planning permission.

Flanning directions

(i Within 5 Business Days of receipt by it of any notice or order (Dirsction) served
on or issued to it by any local or other authority in respect of any part of the
Secured Property, it shall give full parficulars of the Direction to Santander and,
if requested o do so by Santander, produce the Direction or a copy of it to
Santander,

{in It =hali advise Santander of all steps taken or proposed to be taken by it from
time to time to comply with the terms of the Direction and shall take all
necessary steps fo comply with the Direction.

(i) it shall 2t the request of Santander (but at the cost of the Chargor) make or join
with Santander in making such objections, representations against, appealing
against or in respact of any proposal contained in the Direction as Santander
shall deem necessary or desirable in order fo protect Santander's interests.

Development

1 shail not, without Santander's prior written consent, carry out any development on
any part of the Secured Preperty nor change the use of any pait of the Secured
Praperty.

Deposit of title deeds

It ehall deposit with Santander all deeds and documents of title relaling to the Secured
Property.

Qutgoings

It will punctually pay and indemnify Santander and any Receiver against all prasent
and future rents, rates, taxes, assessments and outgoings of whatscever nature
8



2 — Direct legal charge (all land corporate)

imposed on or payable in respect of the Secured Property or any part of it or payabile
by the owner or ocoupier of it.

{h) investigation of title

On request by Santander, it shall grant Santander or its advisers (at the cost of the
Chargor) all facilities within its power fo enable Santander or its advisers or delegates
to carry out such investigations of title to and enquiries into the Secured Property or
other Secured Assels as may be carried out by a prudent morigagee or chargee.

(i Cverriding interasts

It shall not, without the prior written consent of Santander, enter into any cnerous or
restrictive obligations affecting the whole or any pait of any Secured Property or create
or permit to arise any overriding interest, easement or right whatever in or over the
whole or any part of any Sacured Property.

92 Leases
{a) Lease and covenant compliance
i shall:

)] perform all its obligations, covenants and stipulations contained in any lease
ar agreement for lease under which it holds an interest in a Secured Property
or to which any of the Secured Property is subject;

(i} properly perform (and indemnify Santander and each Receiver for any breach
ofy any covenants and stipulations of whatsosver nature affecting any of the
Secured Property;

{ii)) not make any election or take any other action so as to alter the treatment of
any Cccupational Lease for the purposes of value added tax;

{iv) not serve notice on any former tenant under any Gccupational Lease under
section 17(2) of the Landiord and Tenant (Covenants) Act 1898 or on any
guarantor of any such former tenant under saction 17(3) of that act; and

{v) immediately notify Santander of any notice received by it under section 148 of
the LPA 1925 or any proceedings commenced or steps taken against it for the
forfeiture of any iease under which it hoids an interest in a Secured Property.

(b} Mo variation to lease

It shall not without the prior written consent of Sanfander alter or vary or agree {o aiter
or vary the terms of any lease under which it holds any Secured Properly or any lease
to which any Secured Property is subject.

{c) Mo surrender or termination

It shall not surrender or otherwise terminate any lease under which it holds a Secured
Property or terminate, forfeit or accept a surrender of any lease to which any Secured
Property is subject.

FBSTTE G IBTIBTE
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(d) Compliance by tenants

It shall use reasonable endeavours to procure that each tenant under an Occupational
Leasa complies with the terms of that Qccupational Lease in a proper and timely
manner.

(e} Lease or right to occupy
It will not without the prior written censent of Santander;

{1 grant any lease or tenancy or exercise any cther power of leasing of the whole
or part of any Secured Property; or

(i) grant any person any contractual licence or the right io occupy any Secured
Propeity or part with possassion of it.

) Forfeiture

It shall not do or permit anything which may render any lease or agreement for lease
under which it holds an interest in a Secured Property, or to which the Secured Property
is subject, liable to forfeiture or otherwise determinable.

9.3 insurance

{a) it shall keep its business and assets insured at all times with reputable insurers in a
form and amount and against such risks (including insurance for any envirenmental
risks) as Santander considers a prudent company carrying on the same or substantially
similar business as the Chargor would effect.

(b It shall pay all premiums by their due date for payment and de all other things necessary
io keep all of the policies of insurance in which it has an interest in full force and effect.

{c) It shall not do or permit to be done anything to render the insurance void or voidable

{d) Where required in writing by Santander, it shall ensure that:
()

{A) Santander is named as composite insured in respect of its own
separate insurable interest under each policy of insurance (other than
public ligbility and third party liability insurances where clause
9.3(d¥i)XB) shall applyl maintained by it or any persen on its behalf in
accordance with clause 9.3(a) but without Santander having any
liability for any premium in relation to such policy of insurance,

(B) in respect of public fiability or third party liability insurancas the name
af Santander be noted on each policy of insurance as mortgages; and

{ii) aach policy of insurance shall contain a standard mortgagee clause whereby,
among other things, the insurance shall not be vitigted or avoided as against a
mortgages notwithstanding that it could otherwise be so against the Chargor.

(&) It shall ensure (save where Jantander agrees othenwise in writing} that each policy of
insurance shall contain a provision to the effect that the insurance shall not be

10
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invalidated as against Santander for non-payment of any premium due without the
insurer first giving to Santander not lese than 10 Business Days' written notice.

if the Chargor shall be in default of effecting or maintaining insurances or in producing
any such policy or receipt to Santander on demand, Santander may take oui or renew
such insurances in any sum which Saniander may think expeadient and all monies
expended and costs incurred by Santander under this provision shall be for the account
of the Chargor.

Subject to any statutory or confractual restricticn arising before the date of this Deed,
at the option of Santandar, any proceeds of insurance shall be applied towards the
repayment of the Secured Liahilities.

Subject to clause 9.3(g) above with the prior written consent of Santander, all proceeds
of insurance shall be applied towards replacing or reinstating the property in respect of
which the proceeds are received.

It shall procure that there is given 1o Santander copies of the insurances in which it has
an interest, and such other information in connection with them as Santander may
reasonably require. It will nolify Santander in writing of ali renewals, material variations
and canceliations of policies made or, {o its knowledge, threatened or pending.

94 Unless agreed otharwise in writing by Santander, it must procure that the policies of insurance
comply with the following reguirements:

(@)

(c)

each such policy must contain:

{i a non-invalidation and non-vitiation clause under which the policy will not be
vitiated or avoided as against any insured party as & rasult of any
circumsiances beyond the control of that insured parly or any
misrepresentation, non-disclosure, or breach of any policy term or condition,
on the part of any insured party or any agent of any insured parly,

{ii) a waiver of the rights of subrogation of the insurer as against the Chargor,
Santander and the tenants of any Secured Property; and

{iify a loss payee clause in such terms as Santander may reasonably require in
raspect of insurance claim payments otherwise payable to the Chargor;

the insurers must give at least 30 days’ notice (or a shorter period with Santander's
prior written consent) to Santander if any insurer proposes o repudiate, rescind or
cancel any policy of insurance, to treat it as avoided in whole or in part, to treat it as
expired due to non-payment of premium or otherwise decline any valid claim under it
by or on behalf of any insured party and must give the opportunity fo rectify any such
non-payment of premium within the notice pericd; and

the Chargor must be free (o assign all amounts payable to it under each of its policies
of insurance and all its rights in connection with those amaounts in favour of Sanlander.

8.5 it must use all reasonable endeavours to ensure that Santander receives copies of the policies
of insurance, receipts for the payment of premiums for those policies and any information in
connection with those policies and claims under them which Santander may reasonably require.

2.6 It must promptly neotify Santander of:

10-8877618-5418110-578
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(@) the proposed terms of any future renewal of any of the policies of insurance;

() any amendment, supplement, extension, termination, avoidance or cancellation of any
of the policies of insurance made or, o its knowledge, threatened or pending;

{c) any claim, and any actual or threatened refusal of any claim, under any of the policies
of insurance; and

{d} any event or circumstance which has led or may lead e a breach by the Chargor of
any term of this clause.

it must:
(a} camply with the terms of the policies of insurance;

(b} not do or permit anything to be done which may make void or voidable any of the
policies of insurance;

{c) comply with all reasonable risk improvement reguiremeants of its insurers;

(d) ensure that each premium for the policies of insurance is paid prompily and in any
event prior to the commencement of the period of Insurance for which that premium is
payabie; and

{e) ensure that all other things necessary are done so as o keep each of the policies of

insurance in force.

General

It shall not do or cause or permit to be done anything which may in any way materially
depreciate, jeopardise or otherwise prejudice the value to Santander or any other Secured
Party of the security created by or under this Desd,

Power to remedy

if the Chargor fails to comply with any of the undertakings set out in clause 2 {Underiakings) it
shall allow and irrevocably authorises Santander and/or such persons as it shall nominate 1o
take such action on its behaif as shall be necessaiy to ensure that it complies with those

undertakings.

If the Chargor fails to perform any obligation or other covenant affecting the Secured Property
or other Secured Asset, the Chargor shall permit Santander or its agents and contracters to
enter on the Secured Property, o comply with or object to any notice served on the Chargor
relating to the Secured Property or other Secured Asset and to take any action Santander may
reasonably consider expedient to prevent or remedy any breach of any such term ar to comply
with or oliject to any such notice,

The Chargor shalt on demand indemnify Santander against any cast, loss or liahility incurred
by it in taking any of the steps referred to in this clause 10.

Security power of attorney

The Chargor, by way of security, irrevecably and severally appoints Santander, each Receiver
and any of their dalegates or sub-delegates to be ils atiorney to take any action which the
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Chargor is obliged to take under this Deed. The Chargor rafifies and confirms whatever any
attorney does or purporis to do pursuant te its appointment under this clause 11.

Enforcement of security
When security is enforceable

On the occurrence of any Event of Default which is continuing, the security created by and
under this Deed is immediately enforceable.

Acts of enforcement

Santander may, at lis absolute digcretion, at any time after the security created by or under this
Deed is enforceable:

{a) enforce all or any part of the security created by or under this Deed in any manner it
sees fit

{b) exercise its rights and powers conferred upon morigagees by the LPA 1825, as varied
and extended by this Deed, and rights and powers confarred on a Receiver by this
Desd, whether or not it has aken possession or appointed a Receiver to any of the
Secured Asseats,

(c) appoint a Receiver to all or any part of the Secured Assets;

{d) appoint an administraior in respect of the Chargor and take any steps to do so;

{e) exercise iis power of sale under section 101 of the LPA 1825 (as amended by this
Deed); or

{f) if permitted by law, appoint an administrative receiver in respect of the Chargor,

Statutory powers - gensaral

(a) For the purposes of all powars implied by statute, the Secured Liabilities are desmed
to have become due and payable on the date of this Deed.

(b} Section 103 of the LPA 1825 and section 23 of the LPA 1925 do nat apply to the
security constituted by or under this Deed.

{c) The siatutory powers of leasing conferred an Santander are extended so that, without
the nesd to comply with any provision of section 89 or section 100 of the LPA 1825,
Santander is empowered io lease and make agreements for lease at a premium or
otherwise, accept surrenders of leases and grant options or vary or reduce any sum
pavable undear any leases or fenancy agreaments as it may think fit.

{d) Each Recsiver and Santander fs entitled fo all the rights, powers, privileges and
immunities conferred by the LPA 1925 and the 1A 1886 on morigagess and Receivers.

Mortgagee in possession - no liability

Neither Santander nor any Receiver will be liable, by reason of entering into possession of a
Secured Asset, to account as mortgagee in possession or for any loss on realisation or for any
default or omission for which a morlgagee in possession might otherwise be liable.

13



2 — Direct legal charge (all land corporate)

12.5  Redemption of prior mortgages

At any time after the security created by or under this Deed has become enforceable, Santander
may, at the scle cost of the Chargor (payable to Santander on demand):

(a)

redeam any prior form of security over any Secured Asset; andfor

{b) procure the transfer of that security to itself; and/or
{c} seitie and pass the accounts of any prior mortgagee, charges or encumbrancer which
once so settied and passed shall be conclusive and binding on the Chargor.
13 Receiver

131 Appointment of Receiver

(@)

(¢}

(i) Al any time after any securily created by or under this Deed is enforceable,
Santander may appoint 2 Receiver to all or any part of the Secured Assets in
accordance with clause 12.2(c) (Acts of enforcement).

{ii) At any time, if so requested in writing by the Chargor, without further notice,
Santander may appoint 2 Receiver to all or any part of the Secured Assets as
if Santander had become entitied under the LPA 1925 {0 exarcise the power
of sale conferred under the LPA 1825,

Any Receiver appointed under this Deed shall be the agent of the Chargor and the
Chargor shall be solely responsible for his acts or defaults and for his remuneration
and liable on any contracis or engagements made or enfered into by him and in no
circumstances whatscever shall Saniander be in any way responsible for any
misconduct, negligence or default of the Receiver,

Where the Chargor is an eligible company within the msaning of paragraphs 2 to 4
{inciusive} of Schedule A1 fo the 1A 1886

(B obtaining a moratorium; or

(i) anything done with a view to obiaining a meratorium including any preliminary
decision or investigation in terms of paragraph 43 of Schedule At to the 1A
1988,

shall not be grounds for appointment of a Recelver.

13.2 Removal

Santander may by written notice remove from time to time any Receiver appointed by it (subject
to the provisions of section 42 of the 1A 1988 in the case of an administrative receiver) and,
whenever it may deem appropriate, appoint a new Receiver in the piace of any Recaiver whose
appointment has terminated.

RS IR gMIE TIGTE
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13.3 Powers of Receiver

{a) In addition to those conferred by the |LPA 1825 on any Receiver appointed under that
Act, each Receiver has, and g entitled ¢ exercise, all of the rights, powers and
discretions sef out in this clause 13.3.

) If there is more than one Recelver holding office at the same time, unless the document
appointing him slates otherwise, each Receiver may exercise all of the powers
conferrad on & Receiver under this Deed or under the 1A 1986 individually and to the
exciusion of any other Raceivers.

(9] A Raeceiver of the Chargor has all the rights, powers and discretions of an adminisirative
receiver under the 1A 1988,

{d) A Receiver may:

(i) in the name of the Chargor;

{A) do all other acts and things which he may consider expedient for
realising any Secured Assel; and

(B} exercise in relation to any Secured Asset all the powers, authorities
and things which he would be capable of exercising f he were its
absolute beneficial owner,

(i} raise and borrow money {either unsecured or on the security of any Secured
Asset, either in priority o the security constituted by this Deed or otherwise) on
any terms and for whatever purpose which he thinks fit. No person lending
that money nesd enquire as io the propriety or purpose of the exercise of that
power or to check the application of any money so raised or borrowed;

{iii) carry on the business of the Chargor as he thinks fit and, for the avoidance of
doubt, a Receiver may apply for such authorisations as he considers in his
absclute digcretion apprapriate;

(iv} settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, dispules, questions and demands with or by any person who is or
claims to be a creditor of the Chargor or relating in any way 1o any Sacured
Asset;

{v) delegate his powers in accordance with clause 14 (Delegafion);

{vi) for the purposes of this Deed, as he thinks appropriate, on behalf of the
Chargor or for itseif as Receiver, appoint and discharge managers, officers,
agenis, accountants, servants, workmen and others upon such terms as o
remuneration or otherwise as he may think proper and may discharge any such
persons appointed by the Chargor,

{vii) let any Secured Asset for any term and at any rent (with or without a premium)
which he thinks proper and may accept a surrender of any lease or {enancy of
any Secured Assels on any terms which he thinks fit {including the paymeni of
maoney to a lesses or enant on a surrender);

15
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{viii)

{ix}
()

(xiii)

{xiv)

{xv)

{xvi)

2 ~ Direct legal charge (all land corporate)

bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings or submit to arbitration or any form of alternative dispuie
resclution in the name of the Chargor in relation to any Securad Asset as he
considers expedient;

take immediate possession of, get in and collect any Secured Asset;
in each case as he may think fif;

{A) make and effect all repairs and insurances and do all other acts which
the Chargor might do in the ordinary conduct of its business be they
for the protection or for the improvemeant of the Secured Assets;

(B) commence andfor compiete any building operations on the Secured
Property or other Secured Asset; and

(C) apply for and maintain any planning permission, building regulation
approval or any other parmission, consent or licence;

give valid receipts for all monies and execute all assurances and things which
may be expedient for realising any Secured Asset;

sell, exchange, convert inte monies and realise any Secured Asset by public
auction or private contract in any manner and on any terms which he thinks
proper. The consideration for any such fransacticn may consist of cash,
debenture or other gbligations, shares, stock or other valuable consideration
and any such consideration may be payable in a lump sum or by instaiments
spread over such period as he thinks fit. Fixtures and any plant and machinery
annexad fo any part of the Secured Property may be severed and sold
separately from the property containing them without the consent of the
Chargor;

form a Subsidiary of the Chargor and transfer to that Subsidiary any Secured
Asset

without restricticn sell, let or lease, or concur in selling, lefting or leasing, or
vary the terms of, delermine, surrender or accepl surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal
with, all or any part of the Secured Assets without being responsible for loss or
damage, and so that any such sale, lease or disposition may be made for cash
payable by instalments, loan stock or other debt obligations or for shares or
seclirities of another company or other valuable consideration;

form and promoie, or concur in forming and promoting, a company or
companies to purchase, lease, licence or otherwise acquire interests in all or
any of the Secured Assets or otherwise, arrange for such companies to trade
or cease to frads and o purchase, lease, license or otherwise acguire all or
any of the Secured Assets on such terms and conditions whether or not
including paymeant by instalments secured or unsecured as he may think fit;

redesem any prior security and settls and pass the accounts of the person
entitled to the prior securily so that any accounis so settled and passed shall
{subject to any manifest error) be conclusive and binding on the Chargor and

16
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the money so paid shall be deamed to be an expense properly incurrad by the
Recalver,

{xvil) purchase or acquire any land and purchase, acquire or grant any interest in or
right ovar land;

{xvii) implement or continue the development of {and cbtain all consents reguired in
connection therewith) and/or compiete any buildings or structures on, any real
property comprised in the Secured Property and do all acts and things
incidental to the Secured Property;

{xix) on behall of the Chargor and without consent of or notice to the Chargor
axercise all the powers conferred on a landlord or a tenant by the Landiord and
Tenants Acts, the Rents Acts and Housing Acts or any other legislation from
time to time in force in any relevant jurisdiction relating to rentes or agriculture
in respect of any part of the Secured Property;

() make calls conditionally or uncanditionally on the members of the Chairgor in
respect of uncalled capital,

{xxi} make, exercise or revoke any value added lax option fo {ax as he thinks fit;
and

{oaiy  do all other acts and things including without imitation, signing and executing
all decumenis and deeds as may be considered by the Receiver fo be
incidental or conducive to any of the malters or powers listed here or granted
by law or otherwise incidental or conducive to the preservation, improvement
or realisation of the Secured Assets and to use the name of the Chargor for all
the purposes set out in this clause 13,

Remuneration

Santander may from time to time fix the remuneration of any Receiver appoinied by it.

Delegation

Santandsr and any Receiver may delegate by power of attormey or in any other manner all or
any of the powers, authorities and discretions which are for the time being exercisable by
Santander and the Receiver (as appropriate) under this Deed to any person or persons as it
shall think fit. Any such delegation may be made upon such terms and conditions (including
the power to sub-delegate) as Santander and Receiver (as appropriate) may think fit.

Application of monies

Sections 109(6} and (8) (Appoiniment, powers, remuneration and duties of receiver) of the LPA
1925 shall not apply to & Receiver appoiniad under this Deed.

All manies received by Santander or any Recsiver under this [Jeed and applied in discharge of
the Secured Ligbilities shall be applied to the Secured Liabilities in such order as Santander
may determine.

Santander and any Recsiver may place any money received, recovered or realised pursuant
to this Deed in an interest bearing suspense account and it may retain the same for such period

17
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as it considers expedient without having any obligation to apply the same or any part of it in or
towards discharge of the Secured Liabilitiss,

Remedies and waivers

Ne failure to exercise, nor any delay in exercising, on the part of Santander or any Recejver,
any right or remedy under this Deed shall operate as a waiver, nor shall any single or partia
exercise of any right or remedy prevent or restrict any further exercise of that or any other right
or remedy. The rights and remedias provided in this Deed are cumulative and not exclusive of
any rights or remedies provided by law,

A waiver given or consent granted by Santander under this Deed will be effective only if given
in writing and then only in the instance and for the purpose for which it is given.

Protection of third parties

Mo person (including a purchaser) deaiing with Santander or a Receiver or its or his agents has
an abligation to enguire of Santander, the Receiver or others whether the Secured Liabilities
have become payable, whether any power purported to be exercised has become exsrcisable,
whether any Secured Liabilities or other monies remain outstanding, how any monies paid to
Santander or to the Receiver shall be applied or the status, propriety or validity of the acts of
the Receiver or Santander.

The receipt of Santander or any Receiver shall be an absoluie and a conclusive discharge to a
purchaser and shall relieve him of any obligation to see to the application of any monies paid
to or by the direction of Santander or any Receivar.

Inclauses 17.1 and 17.2, purchaser includes any person acquiring, for monsy or monies worth,
any lease of, or security over, or any other interest or right whatsoever in relation {o, the Securad

Assets or any of them.

MNotices

All notices, demands and any consent must be in writing. Saniander may serve a notice or
demand on the Chargor at the Chargaor's registered addrass. A notice or demand by Santandsr
will be effective at the time of personal delivery or at 9.00am on the second Business Day after
posting. A notice from the Chargor to Santander must be addressed to The Manager,
Securities — Business & Corporate Services, Santander UK plc, Area 3A, Ground Floor Ops
Block, Bridle Road, Bootle, Merseyside 1.30 4GB and will be effective on receipt, if received
before 4.00pm on a Busingss Day, or otherwise on the next Business Day.

Assignment

Santander and each Secured Party may assign or otherwise transfer or deal with ail or any of
its rights under this Deed or any security created by or under it

The Chargor may not assign or otherwise transfer or deal with all or any of its rights or
obligations under this Deed in whele or in part or enter inte any transaction which would result
in any of those rights or obligations passing to another person or something having similar
effect.
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Certificates and determinations

Any certification or determination by any Secured Party of a rate or amount is, in the absence
of manifest error, conclusive evidence of the matters to which it relates.

Indemnity

The Chargor shall promptly indemnify Santander and each other Secured Party and every
Receiver and delegate, agent, neminee, altorney or co-trustee appeointed by Santander {each
an indemnifled Person) against any cost, loss or fiability together with any associated VAT
incurred by any of them as a result of,

{a) the taking, hoiding, protection or enforcement of this Deed:

(b) the exercise of any of the rights, powers, discretions and remedies vested in Saniander
and sach Receiver and delegate by the Finance Documents or by law; and

{c) any default by the Chargor in the performance of any of the obligations expressed to
be assumed by it in the Finance Documents.

The Chargor shall indemnify Santander and each other Secured Party against any and ali costs,
losses, liabilities or expenses together with any assaciated VAT incurred by any of them
arising (directly or indirectly} out of or in connection with the business or any real property of
the Chargor.

Santander may indemnily itself out in respect of, and pay and retain, all sums necessary io give
effect to the indemnity in this clause and shall have a lien on this Deed and the proceeds of the
enforcement of this Deed for all monies payable to it.

Exclusion of liability

The Chargor may not take proceedings against any officer, employee or agent of Santander in
respect of any claim it might have against Santander or in respect of any act or omission of any
kind by that officer, emploeyee or agent in relation to this Deed and any officer, employes or
agent of Santander may rely on this clause.

Misceliansous

A Secured Party may set off any matured, unpaid or any contingent obligation due to it fram
the Chargor against any obligation {whether or not matured) owad by that Secured Party to the
Chargor, regardiess of the place of payment, booking branch or currency of either obligation.
If the obligations are in different currencies, the Secured Party may convert either obligation at
a market rate of exchange in its usual course of business for the purpose of the set-off.

If a term of this D=ed is or becomes illegal, invalid or unenforceable in any jurisdiction, neither
the legality, validity or enforceability of the remaining provisions nor the legality, validity ar
enforceability of such term under the law of any other jurisdiction will in any way be affected or
impaired.

If Santander believes that any amount paid by the Chargor or any other person in respect of
the Secured Liahilities is capable of heing avoided or set aside for any reason, then for the
purposes of this Deed, such amount shall not be considered to have besn paid.
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Any setilement, discharge or release bebween the Chargor and any Secured Party shall be
conditicnal upon no security or payment to or for that Secured Parly by the Chargor or any
other person being avoided or set aside or ordered to be refunded or reduced by virtue of any
law relating to bankruptcy, insaivency or figuidation or otherwise.

if Santander or any Secured Party receives notice of any other subsequent security or other
interest affecting any of the Secured Assets it may open & new accouni or accounts for the
Chargor in ifs books. f if does not do s0 then, unless it gives express wrilten notice to the
contrary o the Chargor, ag from the time of receipt of such notice by Santander, all payments
made by the Chargor o Santandar or any Secured Party shall be treated as having been
credited to a new account of the Chargor and not ag having been applied in reduction of the
Securad Liahilities.

If Santander enforces the security constituted by or under this Deed at a time when no amounts
are due to any Secured Party but at a time when amounts may or will become dus, Santander
(or the Receiver) may pay the proceeds of any recoveries effected by it into an interest bearing
suspense account,

The security created by this Deed is continuing security and shall remain in full force and effect
regardiess of any intermediate payment or discharge by the Chargor or any other person of
any or the Secured Liabilities. it is in addition to any cther security held by any Secured Party
at any time for any of the Secured Liabilities, may be enforced without first having recourse o
any other rights of any Secured Party and is not in any way prejudiced by any guarantee or
security now or subsequently held by any Secured Farty.

Unless otherwise stated in any Finance Document, a person who is not & party to this Desd
has no rights under the Coniracts (Rights of Third Parties) Act 1988 to enforce or enjoy the
benefit of any term of this Deed or any other document issued or entered into under or in
connection with it.

Santander will not be liable for any action taken by it (or any omission to take action) under or
in connection with this Deed unless directly caused by its gross negligence or wilful misconduct.
Meither Santander nor any Receiver shall be liable in respect of all or any part of the Secured
Assats or for any loss or damage which arises out of the exercise or the atiempled or purperted
exercise of, or the failure to exercise any of, their respective powers unless such loss or damage
is caused by its gross negligence or wilful acts of default and reckiessness. Neither Santander
nor any Receiver shall be liable for any losses, liabilities or expenses arising from any act,
default, omission or misconduct on the part of any delegate to whom any powers, authorities
or discretions are delegated.

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1289, the
terms of the Finance Documenis and of any side letters relating to the Finance Dacuments and
the Secured Liabilities are incorporated info this Deed.

Fees, costs and expenses
Transaction expenses

The Chargor shall promptly on demand pay Santander the amount of all costs, fees and
expanses (including legal fees and stamp duties) iogether with any associated VAT reasonably
incurred by it in connection with the negotiation, preparation, printing, execution, perfection and
release of this Deed.
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Enforcement and preservation costis

The Chargor shall, within 3 Business Days of demand, pay io Santander on a full indemnity
hasis the amount of all costs, fees and expenses (including legal fees and stamp duties)
togethar with any associated VAT incurred by Santander in connection with the enforcement of
or the preservation of gny rights under this Deed and proceedings instituted by or agsinst
Santander as a conseguence of taking or holding this Deed or enforcing these rights.

interest on late payments

if the Chargor fails to pay any amount payable by it under this Deed on its due date, interest
shall accrug on the overdus amount from the due date up {0 the date of actual payment (both
before and after judgment) at the rate and manner as set out in the underlying facilily
agreement. Any interest accruing under this clause 24.3 shall be immediately payable by the
Chargor on demand by Santander.

Governing law

This Deed and any non-contractual obligations arising out of or in connection with i shall be
governed by, and construed in accordance with, the law of England.

Enforcement

Jurisdiction of English courts

{a) The courts of England have exclusive jurisdiction to setile any dispute arising cut of or
in connection with this Deed {including a dispute relating to the existence, validity or
termination of this Deed or any non-contractual ebligation arising out of or in connection
with this Deed (Dispute).

(b} The parties to this Deed agree that the courls of England are the most appropriate and
convenient courts to settle Disputes and accordingly no party to this Deed will argue to
the contrary.

{c) This clause 26 is for the benefit of Santander. As a result, Santander shall not be
preventied from laking proceedings relating fo a Dispute in any other courls with
jurisdiction, To the extent allowed by law, Santander may take concurrent proceedings
i any number of jurisdictions,

Service of process

The Civit Procedure Rules regarding service and deemed service will not apply to any letier or
other communication notifying a claim or serving legal proceedings under or in connection with
this Deed, which shall instead be served in accordance with this clause 28.2. Any letter or other
communication notifving a claim or serving legal proceedings under or in connection with this
Deed may not be made by way of fax and must be made pursuant to clause 18 (Notices).

This Deed has been entered into as a deed on the date given at the baginning of this Deed.
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Scheduls 1
Properties
Registered Land

Address or property description Title
numbar

Pharmacy Premises, 786 — 78 Godsione Road, Kenley, To be
Surrey CRE 5A4 allocated.

Unregistered Land

22
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Schedule 2
Relevant Agreements

1 [Each property acquisition document]
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Schedule 3

Rent Account(s)

Account number Sort code Account bank Designation
K L ] e “Rent Account”
N K ' ?
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Schedule 4
Relevant Agreements {other than Occupational Leases)

Part 1 - Form of notice of assignment

To: ]
Dated: #
Dear Sirs

The agreement described in the attached schedule {the Agreement}

Wa hereby notify vou that we have assigned to Santander as security trustee for itself and certain other
persons (Santander) all our right, tile and interest in and fo the Agreement {including all monies
payable under the Agreement).

e hereby irrevocably and unconditionatly authorise and instruct you:

1 without notlice or reference to or further authority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time
to time received by vou from Santander relating to the Agreement; and

2 {o pay ali sums pavable by you under the Agreement directly io cur account at:
Bank: 4
Account number: %
Sort code: 4

(the Account } or such other account as Bantander may specify from time to time.

We remain liable to perform all our obligations under the Agreement and Santander is under no
obligation of any kind whatsogver under the Agreement nor under any liabllity whatsoaver in the event
of any fallure by us to perform our obligations under the Agreement.

Pisase sign and return the acknowledgement aftached to one enclosed copy of this netice to Santander
and the other copy to us.

The provisions of this notice {(and any non-contractual obligations arising out of or in conngction with i)
are governad by English law.

Yours faithfully

for and on behalf of
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Schedule
[Description of Agreement]

[Attach form of acknowledgment]

26

RSTFHG-BVIET 0TS



2 - Direct legal charge (al! land corporate)

Part 2 - Form of acknowledgement

To: Santander UK plc
Securities Team
6th South Admin
Bridle Read

Bootle

Merseyside
L30 4GB

To: Medipharmacy Limited (Chargor)
Cuaris House Imberhorn Way
East Grinstead
West Sussex
RH1g 1RL

Dated: ¢

We acknowledge receipt of the notice of assigniment {Metice) of which the enclosed is a duplicate.
Terms defined in the Notice shali have the same meaning when used in this acknowledgsment. We

confirm that:

(@)

(o}
{c)

{H

@

The provisions

we will not agree to any amendment, waiver or refease of any provision of the
Agreement without the prior written consent of Santander,

we shall act in accordance with the Notice;

the Chargor wiil remain liable to perform ail its obligations under the Agreement and
Santander is under no obligation of any kKind whatsoever under the Agreement nor
under any liability whatsoever in the event of any failure by the Chargor to perform its
obligations under the Agreement;

ne breach or default on the part of the Chargor of any of the terms of such Agreement
will be deemed to have occurred unless we have given notice of such breach to
Santander speacifying how to make good such breach;

we have mads all necessary arrangements for all future paymenis payable under such
Agreement {0 be made into the Account;

as at the date of this acknowledgement we have not received any notica of assignment
or charge of the Chargor's interest in the Agreement in favour of any ather persen; and

we do not have and have not claimad or exercised any right or claim against the
Chargor cr exercised or attempted to exercise any right of sel-off, counterclaim or other
right relating to the Agresment,

of this acknowledgement (and any non-contractual obligations arising out of or in

connection with it are govarned by English law.

For and on behalf of

[Counterparty]

1O-BETTRIS-HOET TGS
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Schedule 5
Occupational Leases

Part 1 - Form of notice of assignment

To: 4
Dated: ®
Dear Sirs

The lease described in the attached schedule (the Lease)

We hersby notify vou that we have assigned to Santander as securily trustes for itself and certain other
persons (Santander) all our right, title and interest in and to the Lease (including all rental income and

other monies payable under the Lease).
We hereby irrevocably and unconditionally authorise and instrust you

1 without notice or reference to or further authority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time
to time received by you from Santander reiating to the Lease; and

2 to pay all sums payable by you undsr the Lease directly to our account at:
Bank: ¢
Account number: #
Sort code: ®

(the Rent Account ) or such other account as Santander may specify from time to time.

We remain liable to perform all our obligations [as landlord] under the Lease and Santander is under
no ohligation of any kind whatsoever under the Lease nor under any liability whatsoever in the event of
any failure by us to perform cur obligations under the Lease.

Please sign and return the acknowledgement attached to one enclosed copy of this notice to Santander
and the other copy fo us.

The provisicns of this notice (and any non-contractual obligations arising out of or in connection with it)
are governed by English law.

Yours faithfully

for and on behalf of
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2 — Direct legal charge (all land corporate)

Schedule
[Description of Lease]

[Attach form of acknowledgment]
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2 — Direct legai charge (all land corporate)

Part 2 - Form of acknowledgement

To Santander LiK ple
Securities Team
gth South Admin
Bridle Road

Bootle

Merseyside
L30 4GB

To: Medipharmacy Limited (Charger)
Duaris House Imberhom Way
East Grinstead
YWest Sussex
RH18 1RL

Datad: ¢

We acknowledge receipt of the notice of assignment {(Notice) of which the enclosed is a duplicats.
Terms defined in the Notice shall have the same meaning when used in this acknowledgement. We

confirm that:

The provisions

we will not agree fo any amendment, waiver or release of any provision of the Lease
without the prior written consent of Santander;

we shall act in accordance with the Notice;

the Chargor will remain liable to perform all its obligations under the Lease and
Santander is under no obligation of any kind whatsoever under the Lease nor under
any lability whatsoaver in the event of any fallure by the Chargor to perform its
obligations under the Lease,

nc breach or default on the part of the Chargor of any of the terms of such Lease will
be deemed to have ocourred uniess we have given notice of such breach o Santander
specifying how 1o make good such breach;

we have made all necessary arrangements for ail fulure payments payabie under such
Lease {0 be made into the Rent Account;

as af the date of this acknowledgement we have not received any notice of assignment
or charge of the Chargor's interest in the Laase in faveur of any other perscn; and

we do not have and have not ciaimed or ex@rcised any right or ¢laim against the
Chargor or exercised or attempted o exercise any right of set-off, counterclaim or other
right relating to the Lease.

of this acknowledgement (and any non-contractual obligations arising out of or in

connection with it} are govemnad by English law.

For and on behalf of

[Tenant]

HRBAT7EIS-EVIS Y ID-8TH
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2 - Direct legal charge (ail land corporate)

Schedule §
insurance Policies

Part 1 - Form of notice of assignment

To [#]
Dated: 'Y
Dear Sirs

The insurance policies described in the attached schedule {(Insurance Policies)

We hergby notify you that we have assigned to Santander UK plc as security trustee for itself and certain
other persens {Santander) all our right, title and interest in and to the Insurance Policies.

We hereby irrevocably and unconditionally authorise and instruct you

1 without notice or reference o or further authority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time
to time receivad by you from Santander relating to the Insurance Palicies (or any of them); and

2 to pay all sums payabia by you under the Insurance Policies {or any of them) directly to
Santander at:
Bank: 4
Account number +
Sort code: L

or such other account as Santander may specify from time o time,

Please sign and return the acknowledgement attached to one enclosed copy of this notice to Santander
and the other copy 1o us.

The pravisions of this notice {and any non-contractual obligations arising out of or in connection with it)
are governad by English law.

Yours faithfuily

for and on behalf of
]
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2 — Diract legal charge (all land corporate)

Schedule
| Date of policy insured " | Policy type ' *| Policy number
- - R — -

[Attach form of acknowledgment]
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2 — Direct legal charge (all land corporate)

Part 2 - Form of acknowledgement

To: Santander UK pic
Securities Taeam
6th South Admin
Bridle Road

Bootle

Merseyside
L30 4GB

To: Medipharmacy Limited (Chargor)
Dwwaris House imberhorn Way
East Grinstead
West Sussex
RH19 1RL

Dated: ¢

We acknowledge receipt of the notice of assignment (Notiee) of which the above is a duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgement. We confirm

that:

(@)

The provisions

there has been no amendment, waiver or release of any rights or interests in any
Insurance Poiicy since the date of such policy;

we have noted Santander's interest as morigagee and first loss payee on each
Insurancs Policy;

we will not agree to any amendment, waiver or release of any provision of any
insurance Policy without the prior written consent of Santander;

we shall act in accordance with the Notice:

as at the dale of this acknowledgement we have not received any notice of assignmeant
or charge of the Chargor's interest in any Insurance Policy or the proceeds of any
Insurance Palicy in favour of any other person; and

we do not have and have not claimed or exercised any right or claim againsgt the
Chargor or exercised or atlempted to exercise any right of set-off, counterclaim or other
right relating to any Insurance Policy.

of this acknowledgement {and any non-contraciual obligstions arizsing out of or in

connection with it} are governad by English law.

For and on behalf of

linsurance company)]

FO-ABT TS GBS TGS TE
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2 — Direct legal charge (all land corporate)

Schedule 7
Rent Accounts

Part 1 - Form of notice of charge

To! [insert name and address of account holding institution)
Dated: &
Clear Sirs
Account number: é (Rent Account)
Sort code: 4
Account holder: ¢

We hereby notify you that we have charged by way of first fixed charge to Santander UK pic as security
trustee for itself and certain other persons (Santander) ail our right, title and interest in and 1o the
monies from time to time standing to the credit of the Rent Account.

We hereby irrevocably and unconditionally authorise and instruct you

1 to hoid all monies from time to time standing 1o the credit of the Rent Account to the order of
Santander and accordingly to pay all or any part of those monies to Santander (or as it may
direct) promptly following receipt of written instructions from Santander o that effect and

2 to disclose to Santander such information refating to us and the Rent Account as Santander
may from time to time reguest you to provide.

We aiso advise you that;

(a) we may not withdraw any monies from the Rent Account without first having abtained
the prior written consent of Santander; and

{b) the provisions of this notice may only be revoked or varied with the prior written consent
of Santander.

Please sign and return the acknowledgement aftached io one enclosed copy of this notice to Santander
and the other copy to us.

The provisions of this notice {and any non-contractual obligations arising out of it or in connection with
it) are governed by English law.

Yours faithfuily

for and on behalf of
& Limited

[Attach form of acknowledgment]
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2 - Direct legal charge (all land corporate)

Part 2 - Form of acknowiedgement

To: Santander UK plc
2 Triton Sguare
Regent's Place
London
NW1 3AN

To: Medipharmacy Limited (Charger)
Duaris House Imberhorn Way
East Grinstead
West Sussex
RH19 1RL

Dated: 4

We acknowledge receipt of the notice of charge (Motics) of which the abaove is & duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgement.

We confirm that:

1 we shall act in accordance with the Notice;

2 as at the date of this acknowledgement we have nof received any notice of assignment or
charge or other security over the Chargor's interest in the Rent Account in favour of any other
person; and

3 we will not exercise any right of combination of accounts, set-off or lien over any monies

standing to the credit of the Rent Account.

The provisions of this acknowledgemsnt (and any non-contractual obligations arising out of or in
connection with it) are governed by English law.

For and on behalf of
[account holding inatitufion]
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2 — Direct iegal charge (ail land corporate)

SIGNATURES TO THE DEED

Chargor?
Execuied as a deed by } AR AA
The Chargor ] M
acting by & director in the presence of } Director

{IN BLOCK CAPITALS)
: n 3
address 13 BEpwirvaim Gavaen o

Crspmaers Sms .

................................................................................

Board Approval

We hereby certify that the agceptance of, and enlry into, this Deeg ?s approved by a resolution of the
Board of Directors of the Chargor properly paszed on. : ...? W‘Bﬂj . I

Date ... 20 } 75%2“} ..............................
Signed...w,, ....... ' “ Directot)
Santander

Signed by ¢

duly authorised
for and on behalf of
Santander UK plc

Mt Tt St e S

? Select appropriate signature block for the type of Chargor (8.9, fimited company OR LLPY. Use this signature block and
resolutions for a limited company.

* Use for companies with more than ana director
* insert date of board resolution
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