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Details of Charge

Date of creation: 11/07/2018
Charge code: 0753 4072 0004

Persons entitted: EDINBURGH ALTERNATIVE FINANCE LTD (TRADING AS
LENDINGCROWD)

Brief description:
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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Electronically filed document for Company Number: 07534072 Page 1




Certified by: HELEN MCKAY

Electronically filed document for Company Number: 07534072 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7534072

Charge code: 0753 4072 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th July 2018 and created by UNIVERSAL PHARMACY

LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 25th July 2018 .

Given at Companies House, Cardiff on 27th July 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED: 115 JULY 2013

UNIVERSAL PHARMACUY LTD
as the Chiargor

i

EDINBURGH ALTERNATIVE FINANCE LIMITED
{trading as LENDING CROWD) -

as. Agent for the Lendery

DEBENTIURE
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THIS DEBEMNTURE is dated 11% July 2018

and made by
{1} UNIVERSAL PHARMACY L'TD acompany incorporated under the Companics Acts

with registered numbér 07534072 and having its registered office Unit 2 & 3 Beacon
House, Tarbine Way, Swaftham, Norfolk, England, PE37 7X1; (the “Chargor™)

in favourof

£2) EDINBURGH ALTERNATIVE FINANCE LIMITED (frading as LENDING
CROWD), 2 company incorporated under the Compandes Acts with registered pumber
SC468392 and having it registered office at 23 Manor Place, Edinburgh BHY TDX az
Agent For the Donders ue defined i the Loan Conteael reforred to below {the *Agreni™)

CONSIDERING THAT:

{i) the Lenders have agreed fo make & foan facility available under the Loan Contract {4s
defived belowy;

{3} ate of the conditions piecedent to the a@aﬁé&&iiétg of tHe Facitities referred 1w in

paragraph (1) above is that the Chargor grants to the Agent this Debenture.

NOW IT IS HEREBY AGREED AND DECLARED AS POLLOWS:

i

DEFINITIONS AND INTERPRETATION

T1s thie Debentuze:

“Administrator” means any adminidtrator appointed purstant o this Debentire;
“Diefanle” bas the meaning gives 1o it in the Loan Contract:

“Finaneial Collateral” shall have the meanipy given to that expression in the

. Financial Collateral Regulations;

“Financial Collateral Regulations™ means the Floancial Collateral Armangements
(Mo, 2) Regulations 2003 {81 2603 No, 32263

“Insurances™ means the Chargor's Interest in all contracts and policies of insurance
which are from thne to time taken out or effected by or oa behall of the Chargor in
connection with the Secured Assets;

“Lenders” medns the providers of the loan under the Loan Contract whose ditails are

held by the Agent;
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*Loan Coniract” means the loan contraet constituted by the key contrast tenms and
Yoan vonditions dated on or about the date of the Chargor’s execution of this Debenture
between the Chargor, the Lenders snd the Agent;

“Recefver” means any recelver or administrafive receiver appeinted in respect of the
Secured Assots (whether pursuait 1o this Debenture, pursusnt  any statule, by a conrt
of otherwise) and focludes juint recetvers:

“hecured Assets” means the property, rghts, assets and income of the Chargor
charged to the Agent {whether by way of fixed or floating charge) by this Debenturs
and each and every part of those and shall, where fhe contexd admity or requires,
inciude either the whole or sy part of those;

“Secured Liabilifies™ means all present and fonirs obligations and Habilities of the
Chargor 10 the Lenders {or any of them) under or In connection with the Loan Contyser,
whether actual, contingerit, sole; foint and/or several or otherwise, Inchuding, without
prejudice to the foregoing generality, all obligations to indemnify the Lenders/ {or anv
of themy under the Loan Conract; and

“Recurity Fisancial Collateral Avvangements™ shall bave the meaning given to that
expression in the Financial Collateral Regulations.

Unless otherwise stated or referred 1o fn Clause 1.1, terms and expressions defined in
the Loan Contract shall have the same meandng in this Debenture.

Unless & contrary indication appears, any reference in this Debenrute fo;

PA1 he “Chavger”, the *Agent™ mnd the “Leaders” shall be condiried so as o
include their respective successors in title, permitied agsigns and permitfed
transferses and; in the case of the Agent, shall include any person for the time
being the Agent under the Loan Coniract;

32 arperson” includes any individual, firmy, company. corporation, government,
state or agoney of & sialo or sny association, trust, JOAAT ventims, CoTROTTIEm OF
‘partnership (whether or not having separate legal personality).

Uinless any provision of this Debenture of the context Gtherwise reguiies, any reference
in thiz Debennire o a provision of law is @ réference to that provision sz amended or
raegriaciod.

tn this Debeniturs the singuilar includes the plural and vice versa. Clause headings are

to a clause of this Debenture.,

bk
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Any reference to, or 1o any specified provision of, this Debentare, the Loan Contract or
any ather document shall be constrised as reference to, ot to such gpecified provision of,
this Debenture, the Loan Contract or such other docurnent as in force for the time heing
and a5 amended, novated, supplemented, extended or restated (which, as the Chargor
specifically agrees and acknowledges h relation to the Loan Contract may include,
without Tirdtation () any orease or reduciion fnany amound resde availbile under the
Loan Contract and/or any alteration andfor any addition to the plirposes for which any
such amount or inereased or reduced amount may be usedd: () any ancillary Tacilities
provided in substitution for or in addition t the facilities originaily made aviilable
under the Loan Contract; (i) any reschedaling of the indebtedess inoured under the
Loan Cemtract or change. in fhie final repayment of such indebtedpess, whether in
wolation or b tonpection with any of the foregoing, (v) any sobstitution of any
existing borrower under the Loan Contract for auy othier borrower and/or any addition
of any new bortowers wdér the Loan Contract; and (v any combination of any of the
Foregomng) in vach case in sccordance with the terms of the Loan Contract or, as the
cast-may be, with the agreement of the relevant parties and (where any conwernis are.
required. to be oblained as a condition tw such amendment, novation, supplerment,
extension or vestatement being permitted) with the requisite consents.

Any appointment of 2 Receiver under Clause 8 (Enforcement) niay he made by any
sucoessor dn ttle or permitted assign or pormined vansferee of the Agent and e
Chargor by #ts execution of this Debenture irrevocably appoints each such successor or
assign or transferee to be its aliomey in the terms and for the purposes siated In Cluuse

13 {Atomeyy

‘the provisions of this Debentire shall contimie notwithstanding the garfier termination
of the Loan Contract or the Loan Contract being declared void, 1 the Loan Coftract is
{erminated o declared voud, apy réference in this Debenture 1o The Loan Congract {or o
provigion of the Loan Contract) shall be construed 43 2 veference 1o the Loan Contract
or that provision in its form as of the date of this Debenture as subsequently amended,
supplemented, varied or replaced by the parties to the Loan Contract and for these
purposes the provisions of the Loan Contract shall be deemed 1o be valid and binding
and this Debenture shall nol in any way be affested or impaired i any provisions of the
Loan Contract are or become invalid, dlegal or wnenforcesble.

A person who s not 4 party to this Debenture has no right under the Contracts (Rights
of Third Parties] Act 1999 to enforce or emjoy the benefit of any term of this

. Debentare.

The terms of any side leners between any parties in rélation to the Loan Cotittact are
incorporated -in. this Debenture to the extent required to ensure that any purporied
disposition. of the Secured Assets contained in this Debenture is a valid disposition

- accordance with Section 2(1) of the Law of Property (Miscellangous Provisions)-Act

1989,

L
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The charges and mortgages granted by the Chargor under this Debenture are given with
full ity guadaites W accordance with the Law of Property (Miscellaneous Provisions)
Aot 1994,

?&r&gﬁ‘&;ﬁh-? 4 pf Schedule Bl 1 the Insolvency At 1986 applies o any floating charge
wregted by this Debenture.

- COVENANTTO PAY

The Chargor undertakes t the Agent for dself and as trustee for the Lenders that it will
pay or discharge to the Agent all the Secured Liabilities on demand in writing when the
Secured Lisbilities become due for payment or discharge (whether by accelerafion of
ptherwise).

CHARGE

Fived Charge (Landy

The Chargor with full ntle guarantee wnd 28 3 continuing security for pavment and
discharge of the Secured Liabilities hersby charges in favour of the Agent by way of
fived charge sny and 2l estatex or iterests i any freehold, leasehold o other

- tmmiovable property now or after the date of this Debonture bélonging to it wherever

sitpated and all buldings, erections snd structires {whether in the course of
construction or otherwise) and fixtures and fittings and fixed plant and mackinery wow
or after the date of this Debenture on all such property and 3l improvements and
additions to those and with the benefit of all feases, underleases, tenancies, agreemenis
for lease, rights. covenants, undevtakings, warranties, guarantees, indemnities and
conditions. from tme o tme affecting the same {subject o the provisions of this

Dreberdure bt otherwize froe foom any security,

Fiked Charge (Other Assets)

The Chargor with foll title guarantee and as & continuing security Tor payment and
discharge of the Sepured Lishiltties hereby tharges in favour of the Agent by way of
first frced charge:

Lad
<
B

ail the goodwill and vacalied capital both present sod Batire of the Chargor
{including future calls whether made by the directors of the Chargor or by a
recetver, administrative recelver, administrator or Hauidatory,

“3iZg sofmr as charpsible, sl plagt, machinery, vehicles, somputers wd offfoe and

other equipment of the Chargor and all related spare parts, equipment, fools

Cand fuel (excluding stock in wade) and all patests, trade warks, fade and

business names, service marks, registered designs, ‘design righis. datshise

rights and copyrights (including any applications to any register) both present

and future of the Chargor together with all trade secrets and know-how,
4
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confidential or proprietary knowledge and information and all other
intellectual property rights now or after the date of this Debenture owned by
the Chargor in any country, together, 1 sach and every case, with the benefit
of any licences or other agreements relating to the use or exploitation of rights
of any such nature owned by the Churgor;

all book and other debts now or at any time difing the contiitancs of the
secrity ereated by this Debenture dud or owing o the Chargor and all
balances now or-after the date of this Debenture standing to the credit of any
account of the Chargor with any branch or office of the Agent or any other
financial institaiion;

su far as chargesble, all the benefit of and rights under or in respeet of all

vontracts,  agresments,  deeds,  undeniakings,  guarinides warranties,
indeities, other documents, concessions and franchizes now or hereafter

entered info by or granted to or vested in or povated or assigned to the

Chargor {(including any conwact for sale of or other dealing with any of the
ussets charged by this Debenture);

all vights, titles and interest of the Chargor to and in the proceeds of all

present or fature Tnstrances (Ineluding oy rights of subrogation arising ffom
supel] nstrehces);

all rights to which the Chargor or its liguidator or administrator is now or iy
hereafter become entitted in respect of the proveeds of any order of 2
comipeient court mnde pursuant to Seetions 214, 28803y 23008y or 42T of
the Insoivency Act 1986,

-l the Chargor's present and fiture righis w0 fecover any value added fax on

any supphies made fo-it apd any sim so recoversd,

damages pavable to-the Chargor and all the Chargor's rights and remedies in
dxintehcl now of after thé date of this Debenture arisiag in respect of those;

329 allrental imcome, Hcence Tees and any other such fncome and all the procesds
of sale or other disposal of any property now or after the date of this
Debenture owned by the Chargor aod all right, fitle and interest to-and in the
saryie-and all the benefit of the same and the right to make demand for and

eeeetye the same,
 Floating Charge

The Chargor with full Htle guarartes and 85 a {:amémséﬁgsa@mréry for payment and
discharge of the Secured Lisbilities hereby charges in favour of the Agent by way of g

- first floating charge all the undertaking and asses of the Chargor whatsoever and

fﬁ‘
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wheresoever sitaated both present and futere including, Dud not Bmited 1o, #s uncalled
capital for the tine bemg, its heritable 4nd moveable property and other property,
assets and rights in Scotland or governed By the laws of Scotland, together with, (if and
insofar as the charges on its undertaking and assers created in this Debenture may for
anv reason be incffective as fixed charges or if and insofar as such fixed charges shall
for any resson be released) all of the property, assets and rights deseribed m Clagses
3.1 (Fized Charge (Land)) and 3.2 {Fixed Charge (Other Assets)), but so that the

. Chargor isnot w be s liberty 1o oreate any motgage o charge or offier security on or

over, and so that no Hen shall in any case or in anv manner arise on or afféct any part

of, ity undertaking and assels either in priority w or payd passn with the charge created

by this Debenture and further that the Chargor shall have no power fo part with or
digpose of any part of such vodertaliing snd assets withow! the prior written tonsert of
the Agent

PROHIBITION ON ﬁ'ﬁ?iﬁﬁ CHARGES

Without prejudice to any other provision. of this Debenture, the Chargor shall not

without the prior written consent of the Agent create or allow o vome Info being any
seonrity upon any part of the property (including real and leasehold property wherever
situated), assets, undertaking or uncalled capital of the Chargor or amy of it
subsidiaries,

The Chargor shall immediately on its execution of this Debenture deposit with the
Agent and-during the continuarice of the security created by this Debenture the Agent
ghall be entitled 1o kold all deeds and documents of tdtle relating 10 the Secared Assety
and the Chargor shall on demand by the Agent at the cost of the Chargor execute such
docements and such forther or other legal or other morigages, charges, assigaements o7
asgorances insuch form and in such torms g the Agent raay reasonably require of any
freehold and leasehold propertiss acquized by it alter the date of this Debenture and the
fixed plant and machinery on such properties 1o secure the payment or discharge to the
Agent of the Becured Linbilfties.

CONVERSION OF FLOATING CHARGE
The Agent @ay at any time by notice in writing to the Chargor convert the {loating

charge created by fhis Debenture inde 3 fxed charge with refirence o any assels
spevified in such notice and the Chargor will, iF then legally entitied to do so,

dmmediately st #ts own cost exceute over such agsets a fixed charge in favour of the

Agent in such form as the Agent shall reasonably require but so that the floating chidrge
created by this Debenture shell automatically without notice convert into a fiked chiarge
in respect of apy asset (i) which shall without the privr written consent of the Agent
became subject to o fxed ¢harge in favour of any person other than the Agent instantly
ppon such fxed chargs s{;m;mggm effect or (i) in respect of whith any persen shatl
levy, ot attempt to levy, any distress; execution, sequestration or other process instanily
tipon such event oceurting and shall avtomatically without notice convert into a fixed

- charge in respect of all the Secwred Assets instantly upon any such event oceurring if

fy
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and when any petition for the making of an administration order in relation © the
Chargor shall be presented provided that this Clause 5 will ot applv to any Secured
Aszets situated in Scotland.

COVENANTS

The Chargor hereby covenants to the Agent that it shall carry on asd soriduct ite
business and affairs i a2 proper and efficient manner and, unless otherwise specifically
permitied in the Loan Conbract, #shall:

observe and perforin in-all material respects all covenants and stipulations frotn time to
thme affecting #ts freehold, leasehold or heritable property. or the mode of use or
enjoyment of the same and not without the prior consent in writing of the Agent enter
o any onerous of restrictive obligations. affecting any such property or make aiy
structural or matetial alteration W such property or do or suffer to be done on any such
property anyihing which by “development” as defined in Seclion 55 of the Town and
Country Planning Act 1990 or Section 26 of the Town & Country Planning (Scotland)
Act 1997, nor do or suffer or omit to be done sny act, matter or thing whereby any
provision of any Act of Palipment, order vr repulation from tioe o Hme in force
affecting any such property is materiatly infringed;

‘observe and perform all covenants and stipulations from Himé o time affecting its

patents, trade marks and service miarks, brand and trade names, registered designs,

design rights and copyrights and all other inteflectual or intangible property or rights
cand all applications for the protection of the same and any licence or ancillary or

conmected rights or benefits from dme w0 tme relating w the ssme and preserve,

‘atitain and rencw when necessary or desirable all such Heences and rights and pot

prrmit e samie o be dhandoned or cancelled or w lapss;

keep all buildings and erections and all plant, machinery, fixwres, fitings, vehicles,
computers and equipment and effects and every part of the same in pood and

substantial repair and in working order and condition fair wear wad tear excepred and’

oot mil down or versove v sell oy otherwine digpose of any of the wme withoyt (he
prior consent in writing of the Agent;

immiediately after being required to do so by the Agent, make good any want of repair

in such buitldings anid all other erections, trade and other fixtures and fixed plant and
machinery;

pay (not later than the date on which interest, fies or penalties bacome dos), and
wdermnily the Apent and any Receiver against, all existing and fubwe rends, rates,
taxes, dutivs, charges, assessrents, imposttions and. outgoings whatsoever [whether
imposed by legally binding agreement, statute or viherwise and whether io the natwre of
capital or revenue now or ot any time during the continuimue of the security created by
ey Debenture pavable i:«? it in respect of the Secwed Assets or any part of them. If
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any such sums shall be paid by the Agent or By any such Receiver, the same shall be
repald by the Chargor on demmand.

not vary, surrender, cancel, assign, charge or otherwise dispose of of permit 1o be
Forfest ity beaschiold {nterest ko any premises or any orediv sale, hive purchase, leasing,
renital licence or fike agreement Tor any muatérial equipment wbed in its business or agree
any rént review other than, in sach cuse, pursuant fo an existing binding obligation
which has been disclosed fo and accepted by the Agent in writing but shall generaily
fulfil its obligations under every such lease and agreement and when required produce
o the Agent evidence of sl pavments from time o tdme due from the Chargor under
such leukes or agroements;

pay e anadoount with the Agent {or as the Apent may divect) a1l monies which &t
reesives i respect of those of the Sevured Assety referred to o Clauge 303, Clause
324 and Clause 3.2.5 and pay or otherwise deal with such mouies standing s such
caceount in accordance with the directions (f any} from time o tme given by the
Agent; and

traintain ity centre of maln Intergéts (COMI) for the purposes of the Couneil Regulation
(ECY Mo 13467000 on Insolvency Procesdings, in the United Bingdom.

SET-OFF

Without prejudice to any of ity other rights, remedies or powers, the Agent shall be
entitled to hold all-gums which are now or which may al any time hereafter be at the

- ergdit of any seoount or gecounts oy the nae of the Chargor with the Agent as seourity

for the Seeired Lisbilities and to apply without notice to the Chargor any such sums in

and wwards discharge of the Secwed Ligbilies, The Agent shall not be obliged w

exercise its rights under this Clause 7, which shall be without prejudice and in addition
tir. any right of sét-off, compensation, combination of accounts, Hen or other tight to
which 1t is at any time otherwise entitled {whether by operation of law, contract or
otherwise).

ENFORCEMENT

1o addition to the Agent’s statutory tighis, the Moating charge created By this Debenture

shall become enforceable upon and the Agent’s powers of appointment and other rights
ardd powers shall become exercisable at any time after:

811 theovcurrence of a Default; or
8.1.2 - thereceiptof any reguest from the board of directors of the Chargor or

§1.3  the waking {or purported taking) by any person of sny step towmds the
- winding up or dissolution of the Chargor or towards the appoiniment of any



administrator, trustee, administrative receiver, receiver, liguidator or the like
to the Chargor or the whole or any part of its property

and the Agent may then {or as soon afferwards as permitted by law) by instrument in
writing appoint any person or persons (if more than ene with power o ait both ointly
ind separaiely) to be an administrator of the Chargor or {subject, if applicable, fo
Section T2A of the Insolvency Act 1986) g receiver of the Secured Asiets, 18 addition,
atd without prejudice to the foregoing provisions of this Clause 8.1, in the svent thai
auy person appeinted to bea Receiver shall be removed by court or shall otherwise
cease 10 a0t a8 such, then the Agent shall be enfitfed 5o to appoint another person as
Receiver in s place,

An Administeator shall have and be eniitled w exercise, in additfon to and without
limiting all the powers of an admmistrator wnder the Insolvency At 1986, all the
powers set out in-Schedule 2 of the Insolvency Act 1986 and 4 Reeeiver appointed
terms of this Debenture shall have and be entitted to exercise all powers confurred by
the Insolvency Act 1986 and all the powers set out in Schedule 2 of the Tnsolvency Act
1986 and, in addition, but without Himiting any general powers referred to previously in
this Clause-8.2 {and without prejudice to the Agent’s power of salel, the Administrator

- ot Receiver {as the case may bej shall have powér to do the following things:

821 to take possession of) collectand gatin all or any part of the Secured Assets
and for that purpose o take any proceedings in the name of the Chargor or
otherwize:

o
s
Ea

L carry on or conelr o Sarrying oa the business of the Chareor and o raise
money from the Ageat or others on the security of any part or parts of the
- Bécured Assets;

823 without the restrictions imposed by Section 103 of the Law of Property Act
1925 or the need 1o observe the provisions of Sections 99 and 100 of the Law
of Property Act 1925, o sell or conowr in selling; let or concur in fetfing and
to tepminate or fr accept surrenders of leases or tenancies o to grani options
over ov assign any of the Secured Assets on such terms and conditions as he
shail in his absolide discretion think it and o carry any such ransaciions o
effect in the name of and on behalf of the Chargor:

824 1o make any arangément or compromise which the Agent or he shall think
fit;

825 inrespect of freehold and leasehold property:

{a) to make re-arsangements with any lessces, fenamts or other persons from
whom any rents may be recetvable and fo negotiste and agres or refir 1o
arbitration any revision of rent under any leases in respect of which the
rental may fall to be reviewed and © acoept service or serve any notice

G
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meeelved or required or deemed desimable i connection with any such
review or with the exercise of any options;

to do any repaivs and make any structural or dilier alterations in or to any
property which forms part of the Secured Assets;

oy reconsiraer, alier, fmprove, decorste, Turtish amd maintain the whole
or any part of the bulldings on any propenty forming part of the Secured
Assots;

to perform, treat as vepudiated, sescind or vary any confract or agreement
for or which relates in any way © any development, improvement,
reconstruction or repaic of any priperty forming part of the Secured
Agsets or awy part ol & or which 5.1 any other way conpected with 1

in. conmection with any developreent, 1o oblsin planning penmissions,
bys-law consends and any other permissions, enter into agresments undey

Cthe Highways Aoy and any other agreements veguisite fur the

i)

g}

“development, fo enter into and arrange bonds and to dedicate any part of

any property forming part of the Secured Assets as a public hiphwiy;

to sell plant, machinery and other fixtures separately from the property 1o
which they may be annexed;

without. prejudice o the generality of any of the foregoing powers, fo

voptinue and perform any development or atty part of i, to eater into 2

bailding coniract or any other contract or agreement Tor or relating 1o any
development for any such purposes g5 set-out sbove, to purchiase such
mztertals and other articles and things a5 he may think 84 1w discontinue
the development. or any part of it and to repudiste and reseind any such
building coritraet or such other comtract or sgrooment;

&6 . toappoint managers, officers and agents for the purposes set cut above in this
Clause 8.2 at such salaries as he may determine;

827 weallup all orany portich of the uncalied capital of the Chargor;

828 to exercise all powers as are described in Schedule 1 to the Insolvency Act
1986:

219 o by all such-othir s0ls ond (udies 88 may be comsiderad & b ncldentad o
conducive to any of the matiers or powers aforesaid and which he lawfully
gy o0 oo 4o,

- Atany titne after n Default has ovoarred or if requested by the Chargor, the Agent may

exercise without further avtice and without the restrictions contained in Section 103 of

149
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the Law of Property Act 1925 and whether or not it shall have appointed 2 Receiver, all
the powers conforred on mortgagees by the Law of Property Act 1925 as varied or
extended by this Debenture and all the powers and discretions conferred by this
Debenture either expressty or by refevence on a Receiver appointed under this
Dhenture.

The statutory powers of leasing conferred on the Agent shall be extended so as o
Csuthorise the Agent 1o lease and make agreements for leases at a premium or otherwise

and accept surrenders of leases and grant options as the Agent shall consider expedisnt
and without the need 1o observe any of the provisions of Sections 99 and 100 of the
Law of Property Act 1925,

Diaring the continuance of this security, no stattory or other power of granting or
agresing to grant or of accepting or Agresiiny to accept suivendars of leases of tenancies
of thie freehold aad Teasehold property charged by this Debesture or any partof it shall
be capable of being exercised by the Chargor without the previous consent in writing of
the Agent, ror shall Section 93 of the Law of Property Act 1925 dealing with the
consolidation of mortgages apply to the security ereated by this Diebenhnre,

To the extent that Secured Assets constitute Financial Collateral and are subject to &
Seciifity Finativial Collatedal Arrangement created by or pursaant @0 this Debentorg, the
Agent shail have the right, 4t any time after this Debenture becomes enforcesble, to
appropnate all or any part of those Seouwed Assets in or towards the payment of
discharge of the Secured Liabilities. The value of any Secured Assels appropriated i
sccordance with this Clavse 8.6 shall be the price of those Seoored Assers at the fime
the right of appropriation is exercised ag Bsted on any vecegadsed macker fndex, or
determined by such other method as the Agent may select (inctuding independent

valuation}. The Chargor agrees that the miethods of valuation provided for in this
Clanse 8.6 are commercially reasonable for the purposes of Regulation {8 of the
. Fianeial Collateral Regulations. Tothe extent that Secured Assets constitute Financial

Collateral, the Chargor agrees that such Secured Assets shall be held or desipnated so
a8 1o be umder the conirol of the Agent for all purposes of the Fieancial Colluteral
Regulations,

. OFFICE OF RECEIVER

Any Receiver appointed under Clause § (Enforcement) shall be the agent of the
Chargor for all purposes and (subject to the provisions of the Insolvency Act 1986 the
L hargor alone shall be responsible for his contracis, engagements, acts, omissions,
defaults and losses and for lHabilities incurred by Bl and for s remuneration and his
costs, charges and expenses and the Agent shall not incur any Hability for those (either
to the Chargor or any other person) by teason of the Agent making his appointent as
such Receiver or for any other reason whaisoever,

Any  Receiver appointed under Clause % (Enforcementy shall be entitled w©
remuneration for his services and the services of his firm aporopriste to the
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responsibilities involved, Subjest to Section 38 of the Insolvency Act 1986, the
remuneration of the Recetver nouy be fixed by the Agent {and may be or include a
comnmmdssion calonlated by reference fo the gross amount of all money received or
ntherwise and may inchide remuneration in connecton with claims, actons or
proceedings made or brought against the Receiver by the Chargor or any other person
or the performanes or discharge of any obligation imposed upon him by statute or

otherwise but such remuneration shall be pavable by the Charger alone and the

amount of such remuneration shall form part of the Sepured Liabilities and aceordingly
be secured on the Secured Assels under the floating charge comstituted by this

Drebenture.

 APPLICATION OF ENFORCEMENT PROCEEDS

All monles received by the Agent or any Receiver under or by vittue of this Debenre
following enforcement of the seourity created by this Debenture or of any seourity
interest constituted pursuant to-this Debentore shall be applied, subject to the claims of
any creditors ranking in prionty to.or pari pasyu with the clauns of the Agent under this

Drebenture, in the following orden

HRE Y foely. inoor wiands pevment of all costs, charees and expenpses of or

incidental 1o the appointment-of the Receiver and the exercise of all or any of

chs powers, Inchuding his rennmeration and 2l outgobies opaid by and
liabilities incurred by him as & result of such exercise:

0.1.2  secondly, In or wrwards setisfacton of the Secured Linbilltes Tnosuck ovder as
- the Agent shiall in its absolute disoretion decide; and

thirdly, any surplus shall be paid to the Charoor or anv other person entitled
0 i

Lo

a1

Nothing contained i this Debeuture shall Himit the right of the Revelver or the Agent
{and the Chargor acknowledges that the Beceiver and the Agent are so entitled) if and-

for o fong as the Recoiver .or the Agent, in thelr discretion, shall consider it

appropriate, to place all or sny monies avising from e enforcament of any secunty
interest constituted pursuant to this Debenture or any security created by this Debenture
into @ suspense accound, without any ebligation to apply the same or any past o1 those

PROTECTION OF SECURITY

The gecurity created by and any security inerest congtitted pimsuant 1o this Debenture
shall be a continuing security notwithstanding any settiement of scoount or other matter
or thing whatsoever and in particular (but without prejudice to the generality of the
foregoing) shall not be consifered satisficd by an intermediate repayvment o

1
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satisfuction of pant ooly of the Secured Lishilities and sball continue i fall force and
effect until total and irrevocnble satistuction of all the Secured Liabiliges,

The securify created by and any security interest constituted pursuant to this Debenture
shail be in addition to and shall not in any way prejudice or be preiudiced by any
collateral or other security, right or remedy which the Agent may now or at any time
after the date of this Debenture bold for all or any part of the Secured Lisbilities.

Mo fatlure o the part of the Agent to exercise and no delay on it part In exercising any
right, remedy, power or privilege nider of pussuait to this Debenture or aiiy other

document relating 10 o securing all or any part of the Secured Lisbilities will operate

a¢ a waiver of such right, remedy or power or privilege, nor will any single or partial
exercise of any right or remedy preclude any other or further exercise of it or the
exercise of any other vght or remady.  The rights and remedies provided in this
Debenture.and any such other dovument are curnulative and not exclisive of wiy right
or remedies provided by law,

Hach of the provisions in this Debentire shall be seversble and distined from one
another and if at any fime sy one or more of such provisions 13 or becomes o g
declared null and void, invilid, llegal or unenforceable in any respect under any law or
otherwise howsoever, the validity, legality and enforceability of the rempining
provisions of this Debenture shall not in any way be sffested or impaired by that
ocltireiide,

If the Agent receives or is deemed to be affected by notice, whether actual or
coustructive of any subsequent security or other interest affecting all or any part of the
Secured Assets and/or the proceeds of sale(s) of the Secured Assets the Agent may
open & new aceount or gccounts in the vame of the Chargor and, if or insofar as the
Agent does not open an new acoount or accounts, # shall nevertheless be treated as i3t
had doiw 50 @t e Gme when it reoeived such notice and as and fom that thne alt
payments mude by te Chatgor 1o the Agent {whether i ifs capacity as trusies or
otherwise} shall, notwithstanding any instructions by the Charsor to the sontrary, be
eredited or treated as having been credited fo the new socownt or actounts and shall not
operate to reduce the amount due by the Chergor to the Agent at the timie the notice
was reveived.

Neither. the security crested by, nor any. Security interest constituled pursuant to, fhis
Debeature por the rights, powers, discretions and remedies conferred upon the Agent
by this Debenture or by law shall be discharged; impaired or ofherwise affected by
roason of!

1161 any-present or future security, guarantee, indemnity or other right or remedy
held by or availeble to the Agent being or becoming wholly or in pant void,
voidable or unentorceable on any ground Whatsoever or by the Agent from
tire to e exchanging, varying, realising, releasing or failing to perfect or
-enforce any of the sme; or

13




1163 the Agent compounding with, discharging or releasimg or varving the lability
of, or graciing wry e, ddigence or doncession o, the Chargor or mny
other poson or renowing, deformining, varving -or  increasing  any
accommodation or transsetion i any mumner whalsoever o conclrring in
accepling or varying any compromise, arrangeément or setilement or omitting
to claivn or enforce payment from the Chargor or any other person; or

1163 any act or omission which would not have dischavged or affected the Tiability
of the Chargor had it been & principal debtor instesd of cautioner ot by any
aot or omission which but for this provision might operate o exonerate the

- Chargor from the Secived Lighilities: or

1164 any legal Umitstion, disability, ncapacity or other similar ciroumstance
relating to the Chargor,

The Agént shall not be obliged, before exercising any of the rights, powers or remedies
confereed wpon it by or pursuant to this Debentare or by law, fo:

BT take any action or obtain judgensent or decree in any court apaimst the
Chargor, or

11.7.2 ke or file any claim to rank in 8 winding-up or hquidation of the Chargor;
oF

P73 enforce or seek to enforce any other security taken, or exercise any right or
-ples available fo the Agent, in vespect of any of the Chargor's obligations
wriler the Loan Contract.

FUHTHER ARBRSURANUE AND FITRTHER SECURITY

The Chargor shall eXecute and do all such assiranges, acts mid things as the Agent rmay
require for perfecting or protecting the security created by or pursuant to this Debenture
oo the Secured Assets or for Facilitafing the realivation of such sesets and fhe exercine
wt 2l powers, duthoritied goid disorefions conferred ou the Agent or on aiy Reelver by
this Debenture and shall in particular (but without Hmitation) promptly after being
requested W do 5o by the Agent or any Receiver, exectis all assignmends and tansfers

- {in favowr of the Agent or any Recelver or to sueh nomdnge as either shall directy of the
Beeurad. Assets which cotpe into existence after the date of this Debawire and give all

“notises orders and directions which the Agent or any Receiver may think expedient for
he parposes spocified io this Clause 12,1,

The Chargor (ot #2 own cost) will on demand in writing by the Agent exscute and
detiver in such form as the Agent may require:

1221 alesal mortgage, standard security or other fied security over the Charger’s
frechwld, leasehold, herilable oy other property; andfor
id



1222 a tixed charge or agsignment in security of any Secured Asset subject to a
floating charge under Clause 3.3 (Floating Charge), and/or

bk
Tk
Lk

a chattel mortgage over such chattels, plunt did machinery 25 the Agent may
speiify; '

and the Chargor will do and coneur i all such other scts or things 4s the Agest may
deem necessary o vest in the Agent title w all or any of the Secured Assats,

ATTORNEY

The Chargor hereby irrevioably sppoinits the Agent anid any Recewver fo be ifs stiormey
for it and on its behall and in ity name or otherwise to creaté or constitute, or to make

- any alteration or addition or deletion in or to, any dociunents which the Agent or the

Receiver may require for perfecting or protecting the title of the Agent or the Receiver

-t the Secured Assets or for vesting any of the Secured Assets in the Agent or the

Receiver or its nonunes o any purchaser and 1o ro-deliver the same thereafter and
otherwise generally fo sign, seal and deliver and perfect any fixed security, floating

- charge. wansfir, disposition, assignment, secwrity apd/ior nssurance of any wriling,

assurance, dociment or act which may be required or may be deemed proper by the
Agent on or in connection with any sale, lease, disposition, reafisation, getting in or
other enforcement by the Agent or the Receiver of all or any of the Secured Assets,

The Chargor hereby ratifies and confirms and agrees o ratify and confinm whatever
any such attormey shall do in the exercise or purported exercise of 3ll or @y of the
pregs, authorithey and diserstions refeprad t o Gus Clause 13,

EXPENSES

The Chargor binds and obliges itself for the whole expenses of completing and
enfurving the security credted by this Debenture and the expenses of any discharge of
it.

All cosis, charges and expenses incuired and all payments made by the Agent or any
Receiver under this Debenture i the lawful exercise of the powers conferred by this
Debenture, whether or not occasioned by any act, neglect or defsult of the Chargor,
shall carry interest from the date of the same being incurred or becoring payable at the
Defanlt Rate. The amount ol all such cests, charges, sxpenses and payments and all
inferest thereon and all renumeration payable under this Debenture shall be payable by
the Chargor on demand and shall be a Secored Linbility. Al such costs, sharges,
expenses and payments shall be paid and secured 58 between the Agent or any Recefver

and the Chargor on the basis of 2 full and wngualified indemnity.
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INDEMNITY

The Agent, every Receiver and every attorney, wmsmager, agent or other person
appointed by the Agent or any sach Recelver in vonmection with this Debenture shall be
entitied to be indemiefied out of the Secursd Assets in respeot of all Habilities and
expenses incurred by 4t or him i the execution or purported execution of any of the
gowers, authoritios or discretions vested in i or him pursuant fo this Debenture and
apainst all actions, proceedings, costs, claims and demands in respect of any matier or
thing done or omitted ey way relating to the Becured Assets and the At and any
Recetver may retain and pay all sums in respect of the same out of any monies received
under the powers conferred by this Debenture.

AVOIDANCE OF PAYMENTS

Mo pspormee, sceldelly or peyment which may be avelded or adivstad voder the low,
fneluding wnder any enactment relating to bankroptoy o insolvency and no release,
settlerment or discharge given or made by the Agént on the faith of any such assurance;
security or payment, shall prejudice or affect the right of the Agent o recover the
Secured Lishilities from the Chargor (indluding any thonies which it may be compelled
o pay-or refind wnder the provisions of the Tnzolvency Act 1986 and any cosis payabla
by i pursuant to or othorwise fncurred o connection dierewitt) or o enforce e
charpes contained I Gus Debepre 1o e 0l extent of the Begured Linbilitiss,

~ Any amovunt which hias been paid by the Chargor to a Receiver or the Agent and which
s, in the opinion of the Agent, capable of being veduced or restored or otherwise
cavorded, in whele or in part in the Bguidation or administration of the Chargor shall

not boe regarded as having been frevooably paid for the purposes of this Debeonture,
ARBIONMENT BY THE AGENT

The Agent may assign and transfer all of its rights and obligations under this Debenture
te o replacement Agent.  On such assigrment and transfer taking. effect, the
replacernent Agent shall be and be deemied 1o be acting for fiself and as trastes for the
Lenders for the purposes of this Debenture in place of the previous Agent,

- KOTICES

All notices, vequests;, demands and other communications to be given under this
Debenture shall be piven and/or be deemed 1o be given in the same manner as notices
fo be piven wnder the Loan Contract

- EVIDENCE OF INDESTEDNESS.

Tr any action, proceedings or claim relating to this Debentire oF the chargas conlained.
in this Debenture, 2 statement as fo any amount due to the Agent or of the Secured
Lighilities or any part of the Secared Lisbilities which is vertified as being correst by

16



an afficer of the Agent shall, save i the case of manifest ervor, be conclusive evidence
that such amount is in fact owing.

COUNTERPARTE

This Debenture may be executed in any number of cousterparts and thiz hag fhe same
effect us if the signatures on the coutotparts wers on # single copy of this Diebenture.

GOVERNING LAW AND JURISDICTION

This Debenture shall be governed by, and vonstraed Jn all respects In accordance with,
the laws of England and, for the benefit of the Agent, the Chargor rrevocably subirits
o the non-exchisive jusisdiction of the English courls byt without prejudice to the
ability of the Agemt o proceed speinst the Cherpor in any other approprisie
jurizdiction.

IN WITNESS WHEREOF the Chargor bas exccnted and delivered this Debenture as 2
Deed and the Agent has executed this Debenture on the day and vear first before written

i7




BIGNATORIES

THE CHARGOR

Hxepnted and delivered as a Deed by
UNIVERSAL PHARMACY
acting by

Nadeem  Shewne
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‘Befare this withess.

DYLALD MALDOA 41

Diirector
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Aukidress
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THE AGENT

Signed on belnll of EDINBURGH
ALTERNATIVE FINANCE LIMITED
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