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Registration of a Charge

Company name: COBRA BIOLOGICS LIMITED
Company number: 02710654

X954F0OFC

Received for Electronic Filing: 15/05/2020

Details of Charge

Date of creation:  07/05/2020
Charge code: 0271 0654 0008
Persons entitled: CRG SERVICING LLC AS COLLATERAL AGENT

Brief description: FIRST LEGAL MORTGAGE OVER ALL ESTATES OR INTERESTS IN ANY
FREEHOLD OR LEASEHOLD PROPERTY (EXCLUDING LEASEHOLD
PROPERTY WHERE THE LEASE IS FOR A TERM OF LESS THAN SEVEN
YEARS FROM THE DATE OF THE SECURITY AGREEMENT), FIRST FIXED
CHARGE OVER, AMONG OTHERS, ALL INVESTMENTS, PLANT AND
MACHINERY, INSURANCE POLICIES AND INTELLECTUAL PROPERTY
OWNED BY THE COMPANY. FOR MORE DETAILS PLEASE REFER TO
THE SECURITY AGREEMENT.

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.

Electronically filed document for Company Number: 02710654 Page 1




Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MEGAN FLYNN

Electronically filed document for Company Number: 02710654 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2710654

Charge code: 0271 0654 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th May 2020 and created by COBRA BIOLOGICS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 15th May 2020 .

Given at Companies House, Cardiff on 18th May 2020

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 is made on O _W%m )

BETWEEN:

{1} THE COMPAMIES listed in Schedule T (Chargors) as chargors (the "Chargors”); and

27 CROG SERVICING LLT a5 seourity rustes for the Secured _Fﬁ'ﬂiﬁiﬁeis' {the “Collateral Agent’),
EAQKG%G’UMW

iA}.  Each Chargor gnters into this Dead in.connection with the Term Loan Agreement {as defined
‘balow).

8} It is interided that tiig document takes effect @s & dead notwithstanding the fact that a party
may only execiite this dacliment under hand

15 AGREED a5 feliows:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
In this Dised:
ﬁ'ﬁﬁéﬁ%&é“ flyx
{a)  each Resiricted Ascount;

(b} sach scoount opened o mainiained by & Chargor in England and Wales as setolt in
Part 1 of Schedule 2 {Charged Assats), and

(c) . ‘anyother account opened or malitained by a Charger with any bank, bullding society;
financial institution or other person in England and Wales front time o time,

in Bach case, ndluding:
{i) any eredif balancs frarn fie o Urde on any such accaunt:
ay reglacemant aocouiit of subdivision or subsccotnt of such actount; and
)l Relatsd Rights:
“Account Bank” means a bank with which an Account is maintained..
ASt” meang the Law of Propery Act 1925,

“Agent's Spot Rate of Exchange” has the meaning given 1o the term “Exchange Ratg" in the
Term-Lon Agresment.

“hssigned Spacific Contract” mesns, inrelation to g Chargor
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{a) any agreement,. instrument or ofher document specified urider s name in Part 5 of
-Scheduie 2 (Charged Assets); and.

{3} any other agreement to which that Chargoris a party-and which is designated in writing
as such from time 1o time by Cognale Bigserices, INC. and the Coliatoral Agant,

and includes all Relsted Rights, .
“Authorisation” means an authorisation, consant; approval, resclabion, licence, exemplion,

Titlnigg, notarisation or ragiairation.

“Chargad Assets’ means all of i?&@_asgaisjam-iundaér&ékiﬁg of éach Chargor, both present and
Fulire, which fﬁrﬁfﬁ_-ﬁzfﬂ'a-tg fime are e subject of any Secudty Interast crealed {oe expressed or
purported to be crested) by that Chargor in favour of the ﬁ‘aﬁ:ifmgrﬁmg;ﬁ&ﬁt by oF pursuant o thiy
Socunity.

- “Charged Specific Contract” means, in relation o a Chargor:

{3} ary agraprment, instrument or othier-document specified undsr s name in Past & of
- Schedule 2 (Charged Assels); and

b} any other agreement to which that Chargoris a party and which is designated in wiiting
as-atieh from time to ime by Cogriate Bicservices, INC, and the Coltateral Agent,

anid inclides all Relatad Rights,
‘Charged Specitic Insurance Policies” means, i rélation o a Chargor:

{a) any agresment, nstrument or tther tocument specified under its name in Part 7 of
‘Sohedule 2 {Charged Assets); and"
(B)  anycther agresment to which that Chargor s a'party arid-which is designated in wiitig
C e suth from dime to time by Cognate Blossrvices, ING. and the Collatetal Agent,

and inclutles alt Related Rights,

"Delegate’ means any delegate, agent, attoriey or codrustes appointed. by the Collateral
Aggent.

"Environmental Permits” mesns any permit and other Aulhorisation and the fling of any
nntifiestion, report or assessment redquired under-any Environmental Law for the-tiperation of
the business of ary Chargar conducted on or from the properties owned or used by any
Gharor.

Investients” means:
{a) e Shares, arid

{b)  allother shares, stocks, debentures, bonds or tther Seciries o invasimeants ownad by
a Chargor,

and, iveach tase; nbludes”
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{i any dividend, interest or other distribution paid or payable;

S any rght. monay of property actruing or offeréd et .any tme by way of
redamption; substifution, exchange, bonus or preference, ander option rights or
olfsrwize

(i any rght againstany clearatice sysiem;

{vy  any right under any custody or othier agreement (including any right o require
delivery up of any cash orother assets); and

W) any cash ot ascurities adeount malbitainad by any custodian orothér entity,

in each case in relation o any such share, slock, debenture, bond or bther security or
invesiment.

‘Loan Documenis” has e reaning given 1o the term "Loan Docuiments” iy the Term Loan
Agresrment

“Gbiigations” has the meaning givan to that teim &1 e Tert Loan Agresment.
"Party’ means a party to this Deed.

*‘E@'Sﬁﬁ__ﬂ.ﬁﬁt;ﬁﬁ“ migans d request for information made pursuant to seclion 7800 and 780E of the
Companies Act 2008,

PSC Restrictions Notice” mears a “restrichions natice” and "PSC Warning Notice” misans a
“Warning notice”; i sach case as defined in Paragraph 1(2) of Schedule 18 of the Companies
At 2008, :

“Recelver” means @ recelver. a recaiver and managet, or an administralive réceiver, i each
case; appointed under this Deed.

"Related Righits" fisans, i relation to any assat

(@} theproceedsof sale, traghar, iﬁasﬁf_mﬁ-t%_al or other disposal of @it or any part of thet
aunet

iy all rights under any licente, agreement for sale or agreement Tor lease in respect of
thiat assat

{e) gl righits, powers, benefits, claims, causes of azﬁﬁ@ﬁ,- conitracts, warrditiey, remedies,
saounity, guarantees, indemnities of coverants for e Ty respect of oF derived from that
Baget

{d} “ary ionkes and procesds pald or pavable i respect of all or any part of that assst;

) any awards or judgments i favowr of & Chargor in regpect of all or any part of that
“assat ahd

{f)  anyotherassats decivirig from or relating to all or any part of that asset,

PABBEAAT w1



1.2

"Festricted Account” means any amauﬁ’r listedin Part2 af Seheduls 2 {Sf}arggﬁ Asseis)and
inelides:

{a) il there is a thaﬂga of Account Bask, any dohuhl inte wﬁ a:ﬁ al or part of a cradit
balance fram g ﬁ%tmwﬁ Accountis fransferred; am:é

by aﬁy‘mmmf which is a successor to & Restigtad Account-on any mmmmmg o FE

dagigmation of ascounts gnd amy‘ acount Info which &l o part of & halance: from g
Raatriated Mmuﬂi i transterred fmr suwe&tmani of administrative HDOSEs:

"Sucured if}si_:f_l gations” means all the Obligations and ail .ﬁ%_h&r. presentand future labilities and.
obtigalions at any tims dus; owing or ineurted by anv Obligorto any Secursd Party under the
Loar Dmum&:}mm bt sstusl md coritingent and whether incurred solely or jointly and as

-;:aﬁﬁmpaﬁ oy surety o ir any nthar capacity.

“Securad Parties” ‘means the Goliateral Agent, any othier Baclirad Party from ime 1o ime {as.
tefinad in the Tarm Loan Agrasment), any Recaiver or Delegate..

“Eecuﬂty MEANS Gy Security inferest sxecuted, mﬁamﬁ avidenced of conferrsd by or
puwuaﬁ% ti fhis i}erm{:l

“Sesurity Documents” has the meaning given to it the Term Loan Agresrient.

"Brourity Interest’ means any morlgage, charge, assigrment, pledae, ien or other seCurity
interest securing any obligations of any person or any other sgreement or arrangament Havi Ifig

Tha effect of conferrng secwily,

“Security Period” means the period beginming on the dats.of this Deid ard ending on the date

ori which al of the Secured Obligations have besn uncohditionally and. arr&vm:abiy paid ang

-mgahm’gad m full,

“Bhares” means, in relation a Chargor; the sheares specified under its name in Part 4 of
Schedule 2 fChiarged Assetsy and any additional shariss held by that Chargjor, whether such
shares are ownied By iU or Reld by any namines, trustes, tustodian or clearance system on its.

behalf,

“Term Loan Agresment means the t&rm @aﬂ agreement dated as of 12 Fehrugey 2020
batwaen, anong others, Lﬂgﬂme Emﬁwz@@&, e A borrower, the Lenders {ag defined.
thireing and tha Collateral Ag&né as administrative and collaferal agent.

Canistruction

{8} Uniess defined in this Doed, or the context olherwise reguires, & term- defined in the
Term Loan ﬁgmemeﬁm has the séme | manmge in this Deed, or ary notice given under
oF i tonnecion wg%h this Desd, as if all teferences in those defined ferme 1o ﬁhm Tt
Loan Agreamant were & raference to this Deesd or that notice.

by Thie prévisions of Clause 1,00 {Interprstation) of the Term Loan Agreemment apply fo.

this Deed as though thay weire set butin full in this Deed, except that references fothe
Tarivi Loan Agrderient will beconatried A ?’ﬁfﬁrﬁﬁﬂﬁﬁi&{his Dead,
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Unless a contrary indication appears, a referance i s Desd o

£ a “glearance system” means a pérson whose business & or includes the

provision .of clearance services or Security ‘accounts, or any fomines of
depusitary for that parson;

i aLoan Docimeent” of any other agréement or Instrumant ?-nﬁiﬁﬁ_as [withonit
prajudice 1o any restiiction on amendments) any amendment to tat Laan
Docurmant. or other agiesment o inﬁ-ira;fmﬁﬁtf;_ witiacig any change in the
purposs of, any extension of or any increase in the amount of a-facility or any
additional faclity; '

ity an “amendment” includés any amendment; supplement, variation, novation,

riodification. replacement or. restaterment and “amend”, “amending” and

“amended” shzl ba cﬁ%imed.amrdmg ¥

) any ?ﬁghﬁﬁ A respectiof an-asset inciude all amoants and proceeds gsmd far

;::ayahie “all righits 10 rake any demand or clairm, and all powers, rametiie:
siuses of sebon, aa&uﬁtyj_ guarantess amd ideminites, 0 each dege,
regmpant of o denvad fron that asset:

v “this Security” méans any security created by this Deed; and

{uly  anagresment, instrumentor tifier docurient “to which it is a party” includes

any dgrésment, instrurient Or other dotumeant lssued in the relevent person's
favour or of whidh Letherwise has the bernefil (in whole of in par).

Any covenant of a Chergor under this Deed (other than a paymient obligation) remains
in force during the Security Period.

“The terms of the other Loan Documents and of any side lelters between any parlies in.

relation to.any Loan Document are incorporated in this Dead tothe axlent required to
grisure that any purgoried disposition of any freehold or lsasehold property contained.

_'m $hisDead s 4 wahid dispasition iy acoardance wilh sechon: 2{‘1 vof tha Law of Pmpmif
{Misselansaus Provisions) Adt 1989,

If the Collateral Agent considers that-an amount pald to any of the Secured Partiss

urder a Loan Document is capable of baitg avoided or alherwise st aside on the

nor admiristration of the paver of otharwiss, ther that amount Wil not be

cohsidered to have beén irrevecably paid or the purgoses of this Daad,

Unless the cantext otherwise requires, & teferdnce to-a Charged Asset includes the
proceeds of any disposal of that Charged Asset,

%3 Third party rights

{a]

FEIRABET Vil

‘Unlags: expmgsiy provided 1o the contrary in this Deed, & person who is hot a Party has:
ny rsghi: unier thi ﬂmﬁmci% {Fights of Third Barti es} Bt 1599 1o enforce oF 1. By
the benefitof any term of this Deed..
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Notwithetanding any tarm of this Deed, the consentof any peraon who s nota Party is

not required 1< rescind or vary this Dised at any tme.

Ary of thig Secured Pamea thatis not s Party may enforcs and eniny the benefit 6f any

_Ciaus& which expressly f:cmfers.ngghts wR R, su%}gec;i s gamgwgﬁh {by above snd the
provisions of the iﬁﬂﬂtf‘&ﬁtﬁ {Rights of Third Pa%‘%iﬁ%} Aot 1889,

2. CREATION OF SECURITY

24 General

®)

22 Land

&)

PHEERAERT v

0}

(i

Al the secirity draated dnder this Destt
is crested in Tavour of the Collateral Agent:
s ereated over present and fuliire agsits of sach Chargor!

s g-es‘:u;’giy.?@f the payiriént af alf the Secured ﬁ@i{gaﬁmﬁ S
“Chargor; and

Gg iade with full itle guaranies in accordance with %ie Law of Proberty

{Wiscallaneols Provisions! Act 1594,

I the rights of a Chargior under a document cannot be secured. mﬁwut the consent of

aparty 4:@ that iﬁawmeﬂﬁ oF salisfaction m‘ ﬁmme @mer condition:

iy

it

i

tsism-t;:hargmr st otify the Collateral Ageit promiptly;

this Security will constiute security over all proceeds and otfisr arounts which

‘thiat Chargor may receive, or has recsived, under Hiat document but exclude

that Chargor's other rights-under the document untl thal Chargsr obtains the

‘required consent or satisfies the relevant condition;

unless the Collateral Agent otherwise requires, that Chargor must use s
Teasonabie endeavours 1 oblain the required consent or satisty the relevant

condition: and

it that Chargar obitains the required consent or safisfies tha ralevant condtion:

Ay that Chargor mustnotify ihe Coliaterat Agent promplly; and

(B) 8l that Chargers nghts undar the document will immadiately be
secured in accordanios with this Degd,

The Collataral Agert holds the benefit of this Dead or frust for the Secured Parties.

Subject to paragraph. (b) below, sach Chargor chargas:



{ol

{i} by way of 2 ﬁrﬁ_&_ legal morlgage, all estates or interests in any freehold or
ieasetiold property owned by It and specified under its name in Part 3 of
Sohedule 2 {ﬂhargﬁﬂi-ﬁ%&&@fﬁ}; and

{iy (to the-extent that they are not the subject of @ mortigage under paragraph (i}
abavé}: by wayof & ﬁmi fixed! charge, all estales or interests inany frsehold or
leasehold pmpmtw&maﬁ by that Chargor,

sxciuding, Iy 8ach case. any ieasehold properly where the Tease 18 for a term of less

fhan seven years from the date of this Desd.

Withiaut prejuilice 1o ;mragraﬁh if} of Secton 8. 16 of the Tarm Loan: -Agreemant. the.
S&ﬂuraw ereated by this Claves 2.2 (excluding the fraehold ‘or leasshold property

gmc_ﬁ%ﬁ i Part 3-of Sekedule 2 {Charged Assefs)) shall ataﬁ._ imes be subiject 1o

raieipt of consent from the relevant landiord agreeing to z:h‘s;‘a;ga that leasehold property

undar this Deed provided that the relevant: Chargor 1¢ quh§aﬁt 6 a restichon on
_ a:h:afgmg that lessehold pmg&r‘ag withiout such consent pursuant 1o the relevant lease
-a»ggm&m&nt Eagh Chargor agrees that it will, a8 soon a8 reasonably practicable after

seuiving sny additicnal feasshold property not listed in Part 3 of Schedule 2 {Chared

.ﬁ&s&;‘s} uge commearcially rﬁasmnahiﬁ afforts 1o ebiain such consent. i such Cﬁﬁ%ﬁﬁf
“is required but not oblained from the relevant landiord, then This Ciau&&z 22 shall,

o fadas it m!z&m& to that pammi ar ledsehiold ;;fz}peeﬂy b o rie iyl affect,

A reference in this Clalse 2.2 to & morlgage or charge of any frashold of Teasehsid

property includes:

{ij- 4l Buildings; fitures, Bttings and fited glant snd mackinery o hat property;
arvd

(i} the benefit of any covensnts for tile given or erterad into by any predecessor

Intitle of & Chargor In mﬁ-;&iéii‘:fﬁf that propérly or any mioneys paid or payvabls
A regpeil of thope covénants,

23 vesimanty

Each Shamm chargaﬁ by way of a first fixed chamge its interest in all Investments ownied by it
orheld by gny nominee; rustee, Qﬁﬁtﬁﬁiﬁﬁ or rziﬁamﬁm sys%@m f1s8 aszs hahall and Related Righits
in %‘éﬂg‘j&ﬁt of sich Iestmants.

24 Plantand machinery

Esich Chargot charges by waly of a first fixad charge all | plant mﬂ mmmmry el By it and
g nlerest in ;:my plant br tachingry it prssassion.

28 Becoumts

Each Chargor charges by way-of a first fixed charge all of iis ﬁg{"ﬁﬁ it respest of any Aceount
And &Ny amount stamimg o the cradit of that &ﬁzzaum and the debt rapresented by that &t::munt

wiEiniRgY Vo



28

27

28

19

Insuranoos

Each Ctargor charges by way. of @ first fixed ahazge ail of its rights in respect of any coniract
or g}aimy of Insurance takeh oot by if or on itg &mh@ﬁ ot i which it has giy infersst incluging, b
not imited to, the é‘;hargad Spea fic Insurance Brlicies but excludi g any ﬁgh%s ynger any third
party liabliity insirance and insuianes in favour of ariplovees (lo the extent perms%m by
apphaable law).

Giher contracts
tal Each Chargor assigris absolutely, subject to a proviss for re:assignment on
radermiption, all of its rights it mapmt of Bach Assigned. Specific Contract to whish it s
@ pary.

by Subjectioparagraph (€] Below, eath Chargor charges by way of atirst fixed charge alt
i ﬁghiﬁ in respect of any agreament, mssimmmi & aihefr documert towhich it s a
party {other than any #@s@naﬁ Specific Contract fo the extent stk mmgneﬁ Bpecifis
Coritract fs validi ¥ ags;gn@d ;:sursuanﬁ o paragraph (a) above), including, but ot imited
to, the Charged Specific Canfiacts,

{e) f-?“*amgrépﬁ {B) above toes not apply to iy agreement; instruiment or othér document
. 4] wma;h - i:hargs:sr A gzaﬁy that is Sui?j%m fo - any fived security créated umﬁer any-.
ot o of this Clavge 7,

Intelisctual property

Erch Chargor charges by way of 8 first fixed charge ail of s rights in réspect of:

{;a-s_ any know-how, patent trade mark, service mark design. business nama,

' topographical or similar right. Including, but not limited {o, the patents and tademarks
{if any}) specified under fis riame in Part B of Schedule 2{Charged Assels),

by dny copyright o other inteltectual property monopily .ri‘g‘h’i;- [

ey - any 'Eﬁ%éég’gst‘f{éﬂiﬂmﬁ_ﬂg.._i:;y way of icence) v any of the shove,

n-each case, whether registared or not and including all applications for any of the rights
referred o in paragraghs {a) and (D] above, provided that IF granting the security interest Sver.

any such infelleciual property right andfor interest purported to be crealed by this Clauss 2.8

' Wmuld nacessitals the retsvant Shargar Having to-nolify or gain- consent froiy & tird pary, the

relevant Chargor will m:;t be requined to take such steps. and Buch intellectiat property right
andlor interest shai be excluded frorm the: #eope of this Deed.

Wiscellansous

Esch Chargor charges a:;y way of 2 first fiead charge:

i

(&) any bereficial intersst, claim or entitfement [t hiss In any pension funid;

by is ghodwill:

pAEIGAEET D



{6}

{dj

1a)

ther benadit of any Authorsalion {stalufory or atherwise) held in sonnection with #s use
ofany Charged Asset;

the right to recaver and récelve compensation which may be payable {o itint respect of

ary Mihmaaum rﬁfaw‘&ﬁ boyin pardgraph (o) above: dngd

e uncalied capial,

240 Floating charge

{a)

by

@

1)

VBB wil

Edch Chargor charges by way of a first floating charge gl ifs assels not at any tine-

“otherwise effectively morlgaged, chiarged or assigned by way of fixed mortgage, charge

or agsignent under this Clause 2

. Exmm AE ;mi*{mr:ﬁes;ﬂ bislow, the Lzai%aiera! Agentmay by nolice g Qﬁargﬁr Eorvsrl the

floating charge creatsd by Hat Chargar untier this Cladse 2.0 into & fixed charge as
mgarda any of that Chargot's: ‘assels épecified in that nolics, i

iy anEventof Default has decurmed which is confiniing;

yily e Collateral Agent mmamm those dssels o be i danger of being selzed of
sold uirder any form of distross, aitaghmmt exatution or diher legal procass
of to b atherwise in jeopardy; or
iy the-Collateral Agert reasonably considers that 1t is netassary In order 16
profect the prority, valug or enfarcesbility of the Seounty crested under this
Deed,

The flosting charge crealed by this Clause 2,10 may nol be converted into & fixed

chargs solaly by teason of

{ij the obtaining of a moralorium; or
(ify  anything dofe with & view to oblaining @ moratarium,
dnder ectiort TA of the Irigdlvency Act 10885,

Tha floating charge created by this Clause 240 will: (i addition to the sircumslances

when this iiay ctcur under the general law) automatically convert into a fixed charge
“over allof g Chargoer's sssets i)

iy the- mambam of the Chargor convere & meeling for the purposes of.

sons ﬁaﬁng any ressluation for its wmémgmup, digsolition, of a ﬂ@mprﬁm i5e,
-asﬁsgnment or grrangemient with any i:rmﬁ; la:

i} thie Chargor crestes, or purports to creale, Seourlty (except as permitied by the

Lpan Dotuments or with the prior congent of the Collateral Agent) on or over
any asset which is subject 1o the floating charge created under this Deed;

(i}, any third. party tikes any formai step with a view fo laving distress,
attachment; exeeution or ciler legal process against any such asset;



(e}

-ﬁ}

{lv} any person {entitled 10-do s} gives notice of s imtention to appeint an
' administrator 1o the Chargor o files such a iotice with the eourfior

'{fwj. 3 any b ﬁé}iﬂﬁiing@ charge created by the Chargor crystallises for any raason.

Upon the conversian of any floating charge pursiant 1o this Clause, the Chargor shall,
At HE o ﬁx;}ﬁﬁsﬁ nrnmes;i:meiy o0 reguest by the: Collaters] Agent execily & fixed.
-z:harge or. igga Basignmant m such form as the Collateral Agant may reuire.

The floating charge crested by this Clauss is a “qualifying floating charge” for the
‘purpose of paragraph 14 @f'_Schéﬁﬂie_E’i 10 the ingolvency Act 1986.

3. REPRESENTATIONS - GENERAL

31 Nature of security

Each Chargor represents and warrants o each Secured Party that this Deed creates those
‘Securty Interasts tpurports 1 cresté and is not lable 1o be avoided or otherwise set asidé on
s liguidation or administration or stherwiss.

32 PSCregister

Edeh Chargor has At

{a)

®

issued and toes ot Infend 10 Tesue any PSC Warning Nofice o PSC Restristions
Motive under Schedule 1B of the Companies Act 2008 in msg:ﬂam of any shares Which
‘constiute: Ehaﬁq&d Asgets: or

""'re&ewad any: PEC W:—armng; Motice or PSC Restrictions Notice under Schgdute 18 of
the Egmpames Act Ei}% ﬂ E’@Sp@ﬁ of ar’sy mar% whzc?a cmsﬁtut& Charged Assets.

33 Times for making répresentations

@

b)

The represeriations and wairanties setout i this Deed fincludiog in this Clause 3) are
tadie on the date of this Deed,

Unless a representation and wartanty 1 sxpressed 1o/ be given at B Specific date, sach
représentation and warranly under this Desd.is destied to be made by sach Chargor
by referanca to the facts and circuiistances than existing on sach Borfowing Notics
‘Date and on sach Borowing Date, '

4, RESTRICTIONSON DEALINGS

Na Chargor 'rz‘za.y':'at arfiy tima. duting "&ze Security Period:

{a}

b}

215194881 ¥l

‘create, purport 1o oreate or permiil to subsist any Security Interest on, or i relation to;
any Charged Asset; or

sell, assign; iransfer, lisence, leass or olherwse dispose of in any manner {or purpor

1o o 30), all or any part of, any interestin, any Charged Asset or

10



[(5)] create or grant (or purpord W crests or grant) any inlerest in the Charged Asseis in
favaur of @ third partyl,

gxcept as expressly alowed under the Term Loan Agresment or this Desd,

5 LAND

£ Goeneral

da thas Uisuse &

“Mortgaged Property’ means all freehold or lsasehold property included in the. definition of
“Charged Asset” and, where the contesxt so requires, includes any bulldings on thal property.

“Property Report” means, i respect of any Mottoaged Broperty, any certificate of or report on
title on that Mortgaged Property addressed 16 any Secured Party snid provided at the request
‘of the Administrative Agent hefofe the date of this Desd o, in the case of any Morlgaged
Property acquired after the date of this Daed, 18 date olacguistion,

52 Title

{a) Each Chargor repraseniis snd warrants 1o sach Secirad Party that it

0}
i)

s the sole legal and beneficial owner of s Mortgaged Property, and

hag good dnd marketable titte to its Morgaged Property,

in sach case, ree of any Becurity Intérasts leiept for those crealed by or pursuantto
the S@'ﬁ:ﬁré@f@ﬁﬁmmems}aﬁd'_ restriclions and oherous covenants {(except for those set
outin any Property Report in rélation 6 its Mortgaged Property).

{8} Each Chargor represents and warranis (o sach Secured Party thist except as disclosed
inany Property Report in relation to its Mortgaged. Property:

[

(i)

iy

vy

ZIGIGABET V10

rio bréach of any law, regulafion of covenant is dontinuing which adversely

affacts or would be reasonably likely to adversely aflect the value, saleability
of useof its Morigaged Property;

“there is no covenant; sjrearment, stipidation, regervalion, ﬁﬂd‘%ﬁ'@-ﬁ‘. inlarast,

;Eg’éa-’a edsement orother matter whatsdsver adversely affecting its Mortgaged

Proparty:

nothing has arisan or has bieen created oris outstanding which would be an
overriding Interest, oF an urresistérad Intorest which overrdes first registration

or registered dispositions, over its Morigaged Praparty,

-all faciliies necessary for the enjoyment ‘and use of its Morigaged Property

(ncluding these necessary for the camying on of any business of it at that

‘Motigaged Property)-are erjoyed by that Morigaged Praperty by right;

nigne of the facilities referred t in paragraph (v} above are enjoyed on terms:

11



Al

©

A entitling any person o terminate or curtsl His use of thal Morgaged
Froperbyror

By which conflict with or restrict s use of thal Morlgaged Property;

{viy  ithas notreceived dny nolice of any adverse dlaim by any person in respact of
the Qwr‘s&rﬁhm of ils Mortgaged Praperly or any inferestin it which would be
raasmabﬁy likaly io-be determined in Tavour of that parson, nor haﬁ any
sk &dgﬁm&%m k}&&%ﬂ given ta any suth gergon in ragpm of its Mmﬁgﬁg@ﬁ'
_F"mpﬂﬁy and

fa} s Morigaged Property is:hisid by it frss from any lease or licence (olher fhan
‘Hhiose enterad intoin accordance with the Term Loan Agrestant or this Deed).

Each Chargor must eiercise s reghm and comply inall respects with any toveanant,

sipulation or ﬁi@i;gamﬂ {restiict V@ or Gtherwise) at any time affecting s Mdrigaged

Broperty:

i any ::wenant 5tsg:uuiataan or Qbhg;&%:mn (maﬁ:naﬁm ot mthww i a!; any timie aﬁemﬁg
its Mortgaged Ff?s’&mmy

Each Charger miust take sl such sleps as may be necessary or desirable 1o enably the
Security created by the ﬁemmy Documents fo be registered st HiM Land Registry ard
Coniyianiss Houss.

53 hivform ation

fay

(i

The information supplied by the Chergors or on thelr biehall 1o the awyers who
preparad any Fi”*‘m{z@i’ty' Report for the purpiose of that Property Report was trie and

ancurate o gt e date of the Pmpeny Redortor {if a;};:mpmm} ag &t the date (i any)

atwhich itis stated 1o be giver,

T’he aﬁfmmatmﬂ reférred to In ‘paragraph {a) above was at the date i was exprassed to
be glven complete and scourate and did not oimil any nformaticn which, if disclosed,
wiould make that famation untrue o rrisleating inany material respsct.

Wothing has ooourred since the date of any Information referred to in paragraph (48}
“abiove which, i disciosed, WL i iakie that mfcrmaimﬁ untrue of misleading ik ;arsy

ma%aﬁ:ai fspect.

54 Compliance with leases

I relation o each leass comprised in ts Morigaged Property, sach Chargor must:

fay.

{6y

HYEIBES win

.ﬂxaffme s ngmﬁ 3ﬂ£§ comp y with its chiligations uﬂﬁiﬂf thiat leases i & proger and 4 mei:g
-miannier; '
use its reasonable endeavours i ensure that the landiord camplies with it obligstions
inder that lease:

R3¢



{d}

18}

not agres to-any smendment, supplament, walver, surrendar or ralesse of thet leass
witheut obfgining the Collateral Agent's prior congent;

rot sxercise any Aght lo break, determing or exted that lease without Gbtaining the
Coliateral Agant's prior congent; and

rigt da or aliow to be done any dct a8 @ resull of which that lease may become lable o

torfelture, disckiimer or ofneniise be terminated and, I so required by the Collaters)
Agent, apply for reliel agairst forfaitiire of any lease.

g5 Maintenanes:

Each Chargor must ensure that all %:iuiii}':fﬁ'ﬁ@fs; piant, machinery, fixtures and fitings on e
Mortgagsd Property are in and arg maintainedin.

{a)

b}

good and substantial repair and condition and, as appropniate, good working order; and.

such repalr, condiion and order @s to enable ther fo be let in agcordanos with al

applicable faws and regulations; Tor this purpose, & law or reguiation will] e r@gameiﬁ

ag apolicable i i is gither

{y iy fofea: or

fiy  expecied o come into forge and a prudent property owner in the saine

' business as {hat Chargar would ensurs that iis buildings, piant, mathinery,
fidures aid Hlings were i such condition, repait and order in- anticipation of
that law or mgulation coming into forse,

56  Deévelopment

{a}

Al

‘Ench Chargor ‘must comply in all respects with all planning. laws, permissions,

songents, agresments and ﬁﬁﬁ{jiimﬂ‘i fo which its Mmﬁgagpd Property may be subject.

Mo Chargor may:

{iy make of gllow io b8 made any appldation for plaining permiasion in restiect

of any pait of its Morlgaged Property; of

{ily cafry olit, of @llow o be caried Gul, any demolion, canstruction, stuctural

altergtions or additions, development or othisr similar operations in respect of
ary part of its Mortgaged Praparty,

:_@rﬁviﬁgf& thal such restictions shigh not apply te any -wam“req&'ﬁféd fo e undertaken %y'a
Chargor in telatioh o the Mmrtg;agw Pmmﬁy 5 disciosed o the Collateral Agent in
acnordaris with ”sﬁe« “fwm Loan Agresrment prior Yo the date of this E.Bﬁﬁﬂ

B¥ Motices

Each Chargor must; within 14 days afiar the receipt by itof any application; rﬁqmmmem oider
o notios served or given by gny public, lboalor “other authoriiv with- resgest o s Mﬂﬁg&tﬁﬂd'
Property {or any park of 1)

PIETHABE1 V0!
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540

2951648641 ViG-

{a} delivera copy of the relevant appl] iwation, migmmmm% rder or notice to the Collaters!
Boent: and

(b} infors thie Collateral Agent of the sieps takei of pm;}t}saﬁ 1o E:ma i‘a&zeﬁ to-eonply with
the relevant appl E’Lﬁfiﬁﬁ Tegquiremant, orfderor notice:

investigation of title

Each iﬁhar{gor st grant me Gollataral Agent or iis lawyers on reguEst 9 Tacilities within e
ponier af that Chargor fo enable the Collateral Agant or i lawyers tal the expense of thai:'

{.‘.hargw} to

{a) Carty o u?z-_-zmmgg;ams of titls o the Mﬂﬁgagmﬂ Proparly, and

{b) rriaka such ﬁnqu;n@s i mmﬂm o ﬁﬁy part of zha Mmtgggaﬁ Pmpeﬁy gaa pmﬁam
mwfggac@@@ might carry out froem time to time.

.@EW:&:!‘I-;E_Q_ rmiady

{8} ) ifa Charga}r fails 1o paﬁmm any obligations under the Loan Documaents affacling its

‘Mortgaged Eﬁ*mmﬁy {hat C?z&rgm muat allow the Collatersl FAgeant or any of its agerls

and edntractors:

) 1o enter any pard 6 its Morigaged Property;

i) 1o somsly w;zia orotject o z{my notice served Bn el {Tha;gar i respact of is
Mmrtgagaﬁ Pm&@r{yﬂ and

flii} o take any action that e Collateral Agént may reasonably consider 'ﬂ&a&asary
or desirable (o prévend or remedy any traach of any such obligation or to-
comply with or ﬁﬁj&ﬁ b any such nofies:

by The rélevant Chargm must immédiataly on cﬁemanﬁ pay %thrz costs and sxpenses of

the Collateial ﬁgaﬂt syl e aﬁ@s}ts and comracian ncurf&f:% iy eonnection with' any
Hotion taken. by it undas this Cf ause 5.9.

{e] Mo Speured Party s obligad to account as ‘morigeges i possessionas a resullof any

antice mkzm unider ﬁh;s Clagse 5.5,

Insurance

{#j.  Each Qﬂafgm must ensure that &t all times from the date of this Desd contracts of

ingurance {“Insurances’) are mai intaitned | v Bl force and effedt ot whera; in‘the case
ot arw {easshiol wmpeﬁy iﬂﬁumﬂﬁe i the respiinsibiity af the fandird under the Teitris:
i thie lsase, e«z&*‘tar gme:ura ‘that he [andiord insures and k&npg nsirad of, i ard i:a‘:e the
‘itent that thie Lardiced dos fot do 50, el ingure and kesp insured). Wﬁ%ﬁ:h

{iy Jinsure that Chargor in respect-of its Interests in the Morgaged Property and.
th@ plartt, mashmgﬁf fixtisres and fitings on the Morlgaged Property for their
Hull feplacerment valie {imfng the lotel cost of entirely rebuiding, réinstating or

14



(b}

5

i)

{e]

o

isiodnsy vin

replacing the relevant asest If B ls complately destroyad, together with ail
relates fees and demadiion costs);

(i) provide cover for all nur{nﬁié’g' instirable daks of loss of darmage _’#“::;i;" & groparly
of the type of s Mortigaged Property

{ig} zmurﬁ sueh other risks as £ prident cotnpany in the same business as that
Fhor would insure; and

{vj  insureany other iskss which thi Collatersl Agent may reasonably requine.

‘Eact Chargor must procure that a W}Eﬁ of the interest.of the Collateral Agent.{in iis

capaciy as Suchi o erdorsed o each of the Insurances m&mtameﬁ by that Chargor-
orény person on its behall In réspect of its Mortgaged Property.,

Ezch Chargor 'ﬁ%@a&” if requested by the i:iaii‘ia't@rési }%g&ﬁ"i produce 16-the Collataral
Agent s copy of the palicy, certificate or cover note. relating to aﬁy Inslirgnee maintaied

by that Chargor aned the receipt for'the payment of abyy prevediuh for any such Insurance:

andatiy znf@m‘iamw ncannechonwith any such thsurdnce and any elaim under it which
the Collateral Agent may ressonably raquive {or whire, in the cass of any lsasahold
property, that insurdncs is effected by the landiord, $uch evidence of iInsurance as the
Borrower 18 enfitled 1o abtain from the iBndioed Under the 18ims of the ralevant leass),

Each Chargor must:

{0y comjly with the terms of the Insurances maintainad by that Chargor,;

(i} “rot do.or amit to-do, or pefiit anvthing to be daie or oivitted, any act or fh it
whi. may invaldate, maiﬁﬁ G R v&;ﬁahi& o ath&m;&e ;f:n’eguﬂ ce any sich
%nﬁm’am&% &

(il - comply with all reasonable sk improvement reguirements of its insurers,

Each Chargor must ansure that:

iy gach premium for the Ihsurances maintalned by that Chargor is paid promiplly
and it any event befirg the perod of Insdrance for which that premium s
payable begins: and

'('_ﬁi} E éiﬁe’xm?ﬁ?i&gsﬁ ﬁ@cﬁégﬁaﬁf'més”iﬁﬁém':&g o ke é@'xﬂ;ﬂh Insu Eaﬁ_ﬁes'_iﬁi full faroe
and effect.

Excwot as g}ﬁmﬁ&d iy ;mf:agmmh {g) below, all amounts received or receivable under
any Insurance. must be appied, o fhe extent mrmtﬁ@ﬁ urider the Tarm: Laan
Pt

B inreplacing, resioring or reinstating the Margaged Property o I any ofher
mignner which the Coliateral Agent may agreg; or

5.
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543

544

(i) after an Evert of Default has ocourred, if the Collateral Agent so directs (but
subjact to the terms of the re emﬁi Ensarancas} i or towards satisfaction of
the Sepured Obligations.

EEe) Amounts récelvad urider hability pmiem@a held by a Chargor which are-required by that

C‘;‘ih&rgm to Eatisfy. gslablished Q%Eh tles of it 1o ﬁ"&i?‘ﬁi parey must be wsed. o satﬁs?‘y
thase liahiites.

Property Roport

Esich Chargormust, 48 oo as prachably e g request by the Collateral Bije, provide the
Collateral Agent with & Brapefiy ﬁapﬁﬁ in relation to thet Chargor's Mmgageﬁ Proparty

f;s:}m@mﬁg those t@ms which migy propery héh solight o e civersd By d lawyar's report of this

ristue..

Leases

ey Chargor may grant or agree o grant (whether o exerciss of any. statutory power of

niiteraise) any lesse o fehancy of the: Marﬁaagaaé Property 6r any part of & or accept a
surrander of any lease of lenancy or confer upon any person any contractual Heanss or right tor
mmg}y the’ ﬁﬁﬂﬁg@g@ﬁ Proparty.

Acobys

Each Chargor miusl peimit the Collaieral Agant and ‘any - gerson w&mm&t&d by it at il
feasonable tmss o en%er any part of gict thggaged F‘fr&p@ﬁy and view the state of it

Aoguisitions

{a} Fa Chargor scquires any fréshild or 'Eéa&;sﬁai{iimmgeﬁyﬁ{ﬁes‘_ih@'ﬁa&é of this Oeed it
st

iy notify the Collateral Bgant immdt a.tgﬁ}*’;

{ify .imm@dmiaty on demand and at the ciist of that Chargor, executs arid daliver
to the Coll aﬁﬁmi Agem a legal morigags over that ;zrt::;mmy in favour of the
Coll amfai ﬁg@mi i any form which the Coll lataral Agent may reguire;.

-{EE.E} i thig itle o ies frachold - o ea%md g::ar{}mﬁy = ragisiered al MM, Land
ﬁﬂgl&’ﬁry o Fequired to be so ragast&z’% aive H.M. Land Ragistry writtes notice
of this securty; and-

{'iv_fi% it applicable, eraure that this Security is mrmgﬂy ncted iy &thfz Register of Title:
against that e at HM: Land Reguiry

i £ fhie wanisent of the landiord in whom the reversion of a lease is vasted js raguired for
a Chargor o execute & legal mortgage over that lease, et G%’;mgm wilt noit e required

o pierfomm tha’i mi:;hgatmn unless and anlil it has: oi:tamm:i the landiord’s congent. That
Ghaa‘gm mmi‘ usécommencially reasonabie afforts to obtsin féhsﬁ tandiord's sonsent,

18-
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515

516

AT

8.

Compliance with applicable laws and regulations

{a)  Each Chargor must perform aff of its osligetions under any law or regulation.in any way

related to or affecting ifs Mortgaged Praperty.
i Each Chargor must:

{iy  oblain, maintain and ensure complisnce with ‘&l requisite. Environmental
Permits ag;phﬂabi& witer o its Mortgaged Property; ard

{fiy  implament procedures to monifor complisnsce with and 1o pravent liablity under
any Environimental Law:ﬁg}pim&ﬁi% toritor its Morigaged Property,

whigre failure to do sg has of is r&amn&b!y iikely in have & Material Adverse Effect ot result in

2y ]aahs W for & Seeured Party.

H.M. Land Reglelry

Each Chargor conseits 1o & restriction in'the following terms being sntered into-on the Register

of Tille relating 1o any Mortgaged Property registared at H.M. Land Registry:

“Mo disposition of the- registered estate by the proprister of the Tagistersd estale i o be
registared without a wiilten consent sigred t}y the propristor for the Hime being of the security

agreemsnt date T favour of | raferred to i the charges register
‘or their conveyancer.”

.iﬁfﬁﬁ@faﬁf 'niff. fitle deads

E@cﬁ Chargar must deposi with the Collateral Agent all deeds and documments of title refating

toits Mmﬂgag&d ?mp&r&y and alf lacal tand chargas, land changes and H. M Land Ragjialry

&Qamh certificates and simifar dotuments rocefved by it or 6 its behalf,.

INVESTMENTS

Ivvestrients

Eack Chargor reprasents dnd warrais to each Secired Party that

{al s Shares and. to the extent applicablis, ils other Investments; are duly aufhorised, fully
pald, validly Issued and are not subject to'any option to purchase o similar right;

{b} @:g-:ﬁﬁarag.éﬁ arry of %%s ‘Subsitiaries represent the whole of the issued share capital of

those Subsidiaries:

{oy it for & riomines; rustee, custodian br clearansd Syslen o its baﬁaﬁ;’ is the sole legal,

ahd it is the sele beneficial, owner of s Investrients;

(" s Investments afe frea of any Seclrily Inferests (ekcept for those created by or

-pursiant 1o the Security Docurhents o ifose edprassly permitfed under the Term Loan
Bgreemient) and any othier rights or inferests i favour of third parties and 1 has not

recelved a PSC Notice, PSC Warning Notice o1 PSC Restrictions Notice in ralation to
Ay of fts Investments; and | -

FUEIBIERT Vi



&2

8.3

GE

8.5

{& the constitutional é@mmanﬁs of the ﬁampam&zﬁ whose &shams ara. subjsct 1o Beourity
do wot and could ot restrict o inhibit any traﬁsfar of any such shares oncreation or
enforcement of the Security.

Deposit
Each Chargr must:

{#) BESDOT RS F‘ﬁ:ﬁ%@ﬂﬁb!}}? @mu:{matz!e Toliowing, end i ariy sventwithin five Business Daye
_mf the dats af this Deed (or ¥later, a3 soon as r@agenawy practicable foliowing, and
I gny event wiithin five Business Days of, the acquisition of or 3ub$cﬁp§mm for any other
mvestmems} deposit with the Coliateral Agam o as thiy Callatarsl A@@ﬂt iy diraet,
all chrtficates and other docurients of itle or awd’eﬁcﬁ Tk awma«r@hm v relation fo any
s:ﬁf’ it irivestments and stock transfer formis (exscitad If blank and left unidated by it or
on its bahial 3 i@gﬁtm? wilh a capy of the regiater of memb&m foif siich énmg’tmemg

{D} HE BOON A8 rﬁmwmbw practicadle followlng, and in any sventwithin fva Business &aya
of, the acquisition, autmsﬂpi o, accrual, offer or issue of sny s%ecks shares, warrdanls
or olher securities in respect of or defived frofty the Enva-afm@nta notify the Collsteral
Agent of that dccurence and procire thee delivery to the Coll latarat Ageﬂz of all
Sertificatas or oiher documents of tite represeriting such ters ard such stock ansier
forme or other insiram ants of ransfer {exetuted i Blank and 8l uridated by ftoronfis

“behialf) in respett thereok as the Collataral Agant may reqiiest, togatherwith a copy of
the ragister for such Investmanis; and

e} promplly executa and deliver o the Collateral Agerit all share fransfars and olber

Cdocurents wm::h may be requested by the Coliateral ﬁ%g@&ﬂi it order 1. sriahie the
Collateral &gem of its nomingss 1o be regi istered ay the owner o nihamz&e obtain-a
legal tile to any of s Investoents,

Changes to rights

ey Chisrgor may take any actian or allow the taking of any action on its biakialf which gy resi
i the rights aﬁaﬁhmg o any of ité Investments being altersd.

Calls

{al -E'&@n_ﬁhafgm'mﬂsrﬁéay. all calls or other payments dus and payable in respect of any

of #4 investivents

i _. & Chargor fails o do a0, the Collsteral ﬁ\ﬁﬁm iy pay the calls or otber payments on
bighalf of that Ghar;;m That- Smrgm must, immediataly on fiﬁmand r%mburs@ thes
Coilatera) Ag&nt for any aawem maaira by the. Collateral Adert upder i C lause 5.4,

Cther chillgations in respect of hwestments

{a) Each Chargor mist promplly copy toihe Collateral Agent and comply with il ediests
' for information which is within #8 knowl adge and which aré made under any law or
regulation or by any lsting or {ﬁh&f authority o any sirnilar prov m-m eontained in ary
articles of association -or other constiutions! dacument ra aﬁmg L arw of ita

18
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{B)

vestrrants. ¥ It fells to do so, the Collateral Agent may gloct o provide such

' nfﬁrmamﬁ a% iemay have on betialf of hat. Chargor.

Each Chargor must comply with all otfier conditions and abligations asstmed by itin
respestof any of fts Investments.

Tha Collateral Agent is not obiliged to:

(.
(i}

{3

vy

perform any obiligation of a Chiargor:

make any gavment;

make any enquiry @ tothe naturs or sufficiency of any pavment recsived by it

-ar g Ghargor, or

-prasem or file: any claim o take By oithas action o collect o %ﬁ%@m@ tha
_g&ﬁymem of ahy amount to which | itmay be sitilled urider this Deed,

i respect of any of the fovestmants.

58 Woting rights and dividends

{a}

5]

o

ZABTSABE W

Before this Ssourlty becomes erforcaable:

A

(i

R{E

each Chargor may continue 1 exercise {or rafrain from exercising) the oiting
riihts and any other righté or powers in raspect of ity lnviastmeants:

if the voling rights or other rights or pmwiam are-exercisable by the Coliateral

ﬁqgent thé Collateral Agent must exersi e (o refrain from exercising) therm as

that @har@m mway direct in wﬁmg aﬁd

all dividends, distibutions or olher incomi paid or payebls in relation to the

Investments muost be pald dirsotly 1o thet Chargor,

provetched: that nic Ghargm {or Colateral Agent on babhalf of a Charger utider paragra;m
(i} above) shall exercise (or refrain from exercising) any voling rights or any other fghts

“of poviers in mapmzi of its Investinenits in a manner that would be reasenably likely fo
‘adversaly affact the validity, perfection or srforeeability of sl orany par’i" of the Security

OF CEUEE S0 Evmi & Delault o acsur

Each Chargor must indemaify the Collatersl Agent against any cost, Ioss of liability
e hss this Coll azﬁrai Hgant as a consequshos of the %llasﬁmé Agent acting {m

'mfmmmg; from sicting) I respent of any invastments as dar@ﬂt@d by any GHargor

After this Security bas bécome enforceable:

i)

the Coliatersl Agent may exercise (orrefraln from exercisingy, iy the namé of
“the relevant Dhargor and without 'any further corgent or guthority on the part

of thie relevant Chargor - any voling rights and any othaf rights or powers which

may be exercisad by the beneficial owrier of any ivvestients, any pmﬁrs whis

is the halder of any iiW@ﬁtméﬁﬂ% o mhﬁrwsw Emﬁ
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{ii} if-any Investments remain registered in the name of a Chargor, that Chargor
!rreﬁvmat;siy aﬁpmms e Coliateral Agent as its proky b axercie the voling
rights and other rights of pawers inrespact of t_h&__%megﬁmems.;

6.7  Clearance sysiems-

Each Chargor must, if raquestad by the Collateral Agent, instruct any clearance system to
‘ranster any Investments held by it for that Chargor or s nominee lo anaccbunt of the Collateral
Agentar is nofminee with that clearance systen,

8.8  Cusiodian arrangements

Each Ghargor mst!

@

‘promiptly give notice of this Security to any oustodian or other entity in respect of any

investmarits held for it by that custodian of other enlity In a form the Collateral Agent

Ty reguire; g

use lts reasonabile éndeaveurs 10 énsurg thal the custodian or other an’tsty
ackﬁmwiﬁﬂgtw that notice i g form the Collateral Agent may require.

. ACCOUNTS

EA Accounts

(b3

if & fhargor Dpens o friairilaing an Account after the date of this. ﬂmﬁc& (which is nof

gt oulin Part 1 or Dait 2 of Sehedule 2 gi:harsgad f%saets}} Uit thie writen requastof

the Gollateral Agent (siich roguest not 1o bemade more fraquenty than ance every siy
mt}ﬁihﬁ} it shall deliver detalls of such Atcount to the Security g&gaﬂt A% 800N A%

'm&&mahégf @raaimabiﬂ after such willer frequest

Each Chargor may elose an Account (othir than 8 Restricled Account) at any time

provided thel any amount standing to the creditof that Aocountis oredited:
fiy to iy othier Account; or
iy toanydiker bank atcount maintained by an Obligor provided that such Obligor

fhas granted @ valid and effective Securty Interest over thal bank atcount
pearstiant s Secunty Dostiment in favaur of the Collateral Agent:

72 Bookdebls and receipts

Each Chargor shall get in and realise is:

{a)
1By
{¢)

SRR EET i

sgcities g ihe ﬁ::;ieﬁt:mid by way of femporany investivient;

boik and offier debts and othar meneys owed 16 1 and

royaities; feas and indome of any netors owed 107
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i the ﬁ-&’@énwﬁy-muma of s business and; fa%i@wmg thies GoCUTIrense {}f-an_ﬁvamzﬁf' Default that
is vonfinuing:

{H pay BT FRONieY smm s ascount as the Collateral Agent may designate; ahd

{ﬁ} Tt enter ntoa. gmg e randaction or sefley ol Wansactions 1o sel, fattor, discount of
mh&m ise dispose of ak or partof its racevables.

7.2 Representations
Eath Gh.afgﬂr-ére pMSs&.ﬁ'{s-ﬁﬂﬂ warrants to each Securad Party that

(| 'ii i the sold !EQE am:ﬂ bareficial own ar f,zi the oredit bﬁiaﬁga fmm firve fo time in gach
Ammzm whtiet it mamtaxm

) eachof its Actoiints are detailed In Parl 1 or Parl 2 of Schedule 2 (Cliarged Assetsy,
and.

_Eﬁ;}' . thosE credit balances are free of any Sacurity intarasts {em:é;}t for those craated by or
pursuant to the Securily Dmac;uman%ﬁ or those express| ¥ parmitted under the Term Loan
Agreermenty-and any othier ights orinlerests in favour of if_"‘il{%:ﬁ parbes,

T4 Withdrawals

{a) Prior 1o the ocourrshcs of an Event of {}efam it that is m}ntmumg thie Chargor may
“withdra #@oy moneys {%Miudmg %E‘E’E&r%‘&ﬂ sians:img 1o the credil of an Accaunt (other
tharn & Restricted Af;muﬁ%} excepl as piohibited by the Term Lovan ﬁgf&emani

(o} After the occurrence of an Event of Dafaull that is continulng, the Collateral Agent may

' {subjectio the paymanitof any ciaims having priority to this Security) withdraw, transfer

or gel-off amounts slanding 1o the credit of any Ascount to satisfy The Secured
Obfigations. '

{g}  Except with the prigr consent of the Collateral Ageht or as permitted under the terms
of the Tefmi Loan ﬁgréami&ntﬁ no Chargor may withdraw. any -moneys {including
interest) standing to the credit of any Resticted Actount.

75 Moticws of Becurity
{a)  Each Changor must

(). @¢sobivas ;::-:asgmia and, i any evant, Within five Buginess: Bmya of the dake of
this Deed, serve 9 noficé of charpe, substantially'in the form of Pard 1 of
Ei;:hadu s 3. {Faﬂm o !&ﬁw for- Account Emk) on gach Accourd’ E&nk wﬂ:h_.
which a Restricled Account is heid; and

{i) lise s mammbka ehdedvotis 1o ensure that each such Actount” Bank
a{;&mﬁwiﬁﬁﬁgaﬁ thie nei;m ﬁuhﬁmnﬁaﬂy i e fori of Pait 2 of Sehedule 3
{Foirms of letfal for Accotnt Bank).

(b} Each Chargor mush

o 21
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i} &s soon as possible and, in ey avent, within five Business Days of the date of
this Deed, saive a ndtice of charge, substantially in the fonm of Part 3 of
Schiedule 3 (Forms of letter for Ascount Bank) on each Account Bank with
which an Acount {other ihan o Restricted Acoount) is hald and:

iy use g reasonabie endeavours: to énsure that each. such Accourt Bank

ac;ém@wiadgaa the notice; suimﬁamsaﬁ}y i tha torin of Parl 4 of Schedule 3
-_{_mea of lgtter for Accourt Bank).

7.8 Restricted Af:mu'nts

{8)

)

©

Each Restr] alad Amﬁum st b mam%am%d ae% % bramﬁ of an Account Bank approved

by'the Cai@a‘t@mi Agem

The. Aﬂmﬁﬂt Barhin resped it ol & Resiricted. Account may be ghanged 10 arother bank
or finahcial institution if the Callateral Agent S0 aAgraes and must Be changed if the
Collateral Agent so requires, . '

y be sffective when the

& chante of Aocount Bank pursuant 1o this Clatse. will o

Felevant E:hargmr has served a At of charge, %u%ﬁsmntiakiy i thie forin sed out in Part

1 of Schiedule 3 {mes Qf tattar-for Ascourt. Eamk; on the paw Account Banl The
miavani Chargor must use its reasonabls erideavours o ensure thial the niew Ascount
Bank aﬂkﬂmwseﬁgag tha notics: substantally i ths form of Par 2 of Schedule 3 (Fomms

Of leffer fw.aﬁmmms Bank).

& -lﬂ?EiLEGTuﬁL PR@PERTY

84 Generst

In this Clause 5, “Intallectisal Property Rights™ mesins:

{a] .

®
0
@

‘ary know-how, patent, trade mark, service mark, design. - business nama,
{opugraphical gr simifar rights

“any copyright or ather sﬂie’i;iﬁmaz;a{_;g:@rg;z@ﬂy motiopoly. fight;

any interest (including by way of lioence) in any of the above; or

any spplication o anyof i ardior (b} abiave,

in wach case, () whelher ragisterad o1 not, in} solely if and 1o the extent thal such inlellectual
g}r‘@;}erty right andfor interest does ot reguire the Chargor 1o nmﬁgf any third pary orobtainany
fhird party copsent in ofder for the relevant intelisctual pr&:-;mrtgx right aﬁfj}m interest o be
chargad under this D&a{i anid (i) ywihich are Charged Assels.

8.2  Representations

Each Chargor represents and warrants to-sach Secured Faiy that:

1a)

AR FEAEY VID

the Intellectual Property Righls owned and usad by it gre all of the Intellsciual Property

Rights required by itin ordar for i © darry.on s busingss ir sl material faspacts as it

is revw being condusted:
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(B

i

{)

e}

it-is the sole legal and bensficial owner of the !maimmai merty ﬁeghm owned by
such Qm@w

the Infelleciusl Property Righls owned by sush Charior are free of any. Security
Intarests (ncluding any licences, other than those lidences granted i the ordinary.
eotrse of business)in favour of thind parties (sxcept for those Srested by or pursuant
fo the Security Documents of thoss ‘expressy permitted under the Termy Loan
Agresment) ' '

it dows not, in carrying on its business, 1o ils Knowledge infringe any Intellectual
Praperty Rights of ﬁnyiﬁi{dpaﬁgi and.

1 it kenow! &dgg no Inteliectual Fﬁ’rﬁg}erﬁy Rights owried by it are being infringed, nor fs.
“thimre gty fhr&@mnaﬁ fits rggEment of any stch Intellsctual Property Rights:

&3 Preservation

ta)

®

215194881 w10

Each Chatgof mist:

_:{i‘j" make such mgis‘tmtm&n& and g}ay stch feey, regisiiatiny aves and shvilay
|AMGUTHE BE ArE. r@ama&biy neEssary o k%g s Emeiﬁemua% Property Rights.
T torca:

(i take all Giher steps whith sre rea sonably practicalile to maintain and presenve

its interests in its Intellectual Property Rights:

i W regussisd todo-so in wiiting By'the Collatersl Agent, as 2oon as ressonably
practicable affer the date of (i) this Deed or (i) the grant of any redistered
Intellacnia! ?‘?’rﬁp@rtsf Righ%ﬁ mvermg the junsdiction of the United Y{mgdcx?’ﬁ it
the: nama of & Ghafgw i1t additon lo that gpr&mﬁ&ﬂ m Part %i of Sﬂhaﬁuia 2
{Charged Asseis) (as applicable), sxecute all such dotuments raquired in
order try rrizkean ag}péitzaﬁan to. record the inferest of the Collsteral é%ganﬁ_i'ﬁ
the Intelieciual Property Rights specified in Part & of Schedute 2 (Uharged
Agsals) or such tewly granted §ﬂ£aileﬂma§ Pmpaﬁy ﬁ%ﬁ;&h’tﬂ {as app! mb&%} w;th._
‘the United” Kingdom Intelectaal Fﬁmpﬁﬁy Office, the Eurspean Intellectial
Property Dfice or the- Eurbpean Fatent Office; and

v take such steps as are sommercialy masonable {inchuding the Instiution of

tgat pri}ﬁ%diﬁgﬁ] i snforos ﬂ“:ﬁ ivtellont(al F*rmpeﬁy ﬁ;aﬁﬁﬁs ovriad by such
ﬁmrgar mgaingt third party nfﬂng&mem

‘Each Chargor shall use reasonable endsavoiirs fo ensure that none.of the intellectial
Property Rights it owns which are f@,’gﬁat@md‘ are:sbandoned or cancalled; lapse or are

Habie bo any claim of amr‘%ﬁmnmem for riorisuge o gthierwise, except neach casi: ()
where the relevant Chargor provides the Collateral Agent with written- n::;t;ﬂt;aiim @5
soun sw reasonably praclicable that suiah ragisterad Inteliectual Property Right s no.

loniger requi ired for the Chargor to carry on its business as itls being conducted at that

time or { 3§ stherwiss with tha pricr written consant sf tha Colateral Agaent.



#. SPECIFIL CONTRACTS

9.1 General

in this Clause 9:

“Specific Contract’ means:

{a]
{b}

{e}

By Assignad Specific Contract;

dny Chirged Spedific Contract and

any othar agreament, instrument or other document to which a Chargor is & party Eztas!

which the Collateral Agent has designated in wriling as a Speti fi Contract.

9.2  Hepresentations

Each Chargor represents arid warrants o sach Securad Party that:

gt

(8}
{e}
1y

{g)

0

Ao amount pavable to iturder 3 Spedific Conbract is subjectto ary rAght of set-off ar
sitpilar right (except Yor dny guch right Ihat arises ufvder- the. express terms of that
Sg}miﬁa Gmfmai:},

each such Specific Confract s fts legal, valid, binding and evforceable obligaticn;

it i vt in default of any of its obligations Unider any such Specific Contract:

thers s rio prohibition on assignment in, of other résirdction on thie preation of secirity
By triat Ghai‘g&&‘ over, ahy such Spealic Contract;

its entry into and performance of this Deed will not conflict with any term of any such
Specdfiv Gonract snd

it Fights in respect of sach such Spectie Contract are frég of any Securlty Interests

{emagﬁ for those created by o pursaard io the Sgcunw Q@ﬂum@ﬁm} arid any othser
rights: af mierﬁesis in faveiir of third paﬂ £ g

8.3  Presereation

No Chargor may, without the price consant of the Collateral Agert:

(@)

®)

arvenid or walva any term of. ar terminste, any Specific Conlract io which i{ls a parly;

ar.

ke any action which might jespardise the sxistencs or enforceablity. of amy such
Specific Contract,

94 Other undértakinge

Each Chargor must:

DAEIRBAT WD
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{a)

duly and promptly. perform its obligations, and difigently. pursue s rdohts, under each
Spacific Contract to-which it is & party, and

supply the Collateral Agent and any Recetver with copies of each stch Spacific

Contract and any ;E'n‘mnmaﬁm_ﬁz’md-idﬁﬁumeni&ﬁbﬁs.miaﬁhg'm.aﬁySu::;h_ Specific Contract
reguested by the Collateral Agent or any Receiver. .

3.5 Motices of assignmenticharge

Each Ghargor mist

)

®

()

{d}

as-suon as reascnably practicable after, and in any event within five Business Days

from, the date of this Deed (or, 85 soun as reasonably practicable, and inany e

within five Business Days, following the entering into or designation of any othet
Assigned Specific Conitract) serve & notice of Bssigniment, substantially in the form of
Part 1 of Schedule 4 {Formé of lefter for Assigned Spévific Confractsy arin such ofher
foirm as may be specified by the Collateral Agént, on each counterparty fo an Assigned
Spedific Contract o which i 1 a party:

s its regsonatle endeavolrs o procire that the- counterparty acknowledges that

rotice, Substantially i the form: i??f Part 2 of Selisdule 4 (Forms of leftsr for Assignsd

Spegific. Contractsy;

as-s000 as réasanabl ly pracioable afier, and in any svent within five Business Days

frori, e date: of this Deed (of, ds 50461 a8 reasonably practicable, and In any avely
withiiy fve Bushiess Days, Following fhi srmering into or designation of any- other

--_ﬁhmg&ﬁ Spediiic Contrant or Charged Spectic: Ingurance F‘*ﬁimy {ag ap;}ﬁ'smh &'}} s

a riotice of charge, substantially It the Torin of Part 1 of Saﬁeéuge 5 (Fowis of ?ezger for
Cﬁargmf Sg@mﬂ{: G@ﬁfmaisfﬁﬁ&fg@ﬁ Spacific fnwranw ?@!f:ﬁm} o i &UC?’E other form
ag mdy bé specified by the Collateral Agent, on ‘sach counterparty lo & Charged
Bpacific. Ciontract or- Charged Spaciiic Insurance ¥-‘-’m Hoy {as applicable) which itis a

gﬁaﬂy, et

Lige s rﬁamﬁabe enﬁaawms i) @rmura i:hat !he mumarpariy a&:kmw@ﬁgeﬁ thaf

S,E:!ﬁwf" el iﬁwwi{aa{&fﬂha@&d S}Eﬁ@ﬁf@ s‘mufam:e ﬁcskﬁmﬁ}

1, WHEN SECURITY BECOMES ENFORGEABLE

104 Event of Default

Thiﬁ_&&c‘u‘rﬁy ‘Will hesome immediately enforceable #an Bvant of Default occurs which is.
continuing.

10,2 Discretioa

After this Security has become enforceable, the Collatéral Agent may.in its absoliste disoretion
entorce @il or any part of this Secunty in any manrner it sess fil.

FHETGASY w1l



10:3

14,

111

11,2

14,3

1.4

115

Pﬁswer'_iof nale

The pﬁwer of sale and ofher powers conferred by section 107 of the Act, as amanded by this
Deed, w be immediately giertisabla gt any time after this Securiy has bemm& &ﬂfﬂ*‘ﬁﬁam

ENFORCEMENT OF SECURITY

Genwral

Az} Forthe purposes of all povers impliad iy statute, he Secured Obligations’ are deemed

fo have becomiz dué and pavable on the dale c:f this Ueed

{b) Saction 103 of the Aot (restricting fhe power of saley: and section 93 of the Act
' { r&s%rmimq the right of mﬁsmhdatm) 5 it apply o this Sy,

{c) The stalutory powers of | e’iaaém::j conferrad on e Coliaerel Agent are extended so as
to authorise. the %‘jaiiawm b Agent to lease, make agreaments for leases, accept
'xu%ﬁdem of teases and grarﬁ options as the Collateral Agant ay. thiik fit and without
e newd to m‘:am;:aiy With any: prwasmn of section 99 or 100.of the At

‘Mo liability as morigages In possassion
Maither the Coliateral Agent nor ghy Hecelver will be ghble, by reason of entering. Inta
possession oF & Ghargexﬁ Asset, o atcount @s morlgages in pgssmsmﬂ or for any losy an

' realiggtion or for any default at mmmmm fisr whsch e mﬂngagae i possession fight be lable

Priviteges.

Each Receiver and the Collateral Agent s entitledd to all the. rsght& poOwWers, pwiagms and

immiunities canfarred by the Aot on mmgagﬁes and receivers duly agmmm@ﬁ ynder the Act,
_'?m@m that section 103 of the Act does hiot apphy

Protection of third parties

Mo person (nciiding a purchasert dealing with the Collateral Agent or a Racetver or its ar hig:
agents will be convernad o énquirs:

(A} whether the Sacured Obligations have become payable,

(5]  whether ary power which the Collateral Agent or a Receiver & purgaeing to exercise
has becoine exercisable o is beiny propetly exsrcised;

{e) Cwhether any money remaing due under the Loan Documents; or
() howany money paid o the Collateral Agent o o that Recsiver is io be applisd..

Receipt sonciusive

The receipt of the Collateral Agénk or any Retelver shall bée an absoltte and a conclusive .

Gischarge to & parchasar, and shall rélievs him of any sbligation to $ee to the application of any

riaries gaid o o by the direction of the Collatersl Agent orany. Recéiver.

6
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148 Conlingencios

if this Security is enforced at a fime when ne amount is due uricer the Loan Documents-but at
a i when armounts may o will become dus, the Collateral Agent [or o Recelver) may pay
the proceeds of any recoveries sffected by Il into 2 suspense dccount.

1.7 Financlal colinteral

{a}

{6}

To the extant that the Chafged Assets constitute “Hnancial collateral” and this Deed

and the obligations of & Chargor inder this Deed constitite 3 “seaurity finansial
m!iaﬁi@r&ﬁ arrangement” {in Bach case, fur the purpose of and as defingd i the
?iﬁ:ﬁﬂﬁi&?ﬂ&ﬁ!‘éi‘@ra ﬁrra’n‘gamaﬁia{?%ﬁ?g ﬁ-egumzms 2@&3}7 't'ha' 'Q'ai%ia%@m% Ag’ahi'ma?

-r:acai aiam Vi or imwams th@ gamfmtsmm of the 5&5;;;,:?&@ (‘.‘r{:} sgmmm

“Where the Collateral Agant appropilatés any financial collateral: -

{iy it is cash, its valti will be the amount slanding to the cradit nf the ralevant

aecount on the date of apm}ﬁnamﬂ plus any. awm{ed bul uneradited intersst
{if) ifitis Histed or ir,aﬁm ona mmgmﬁmﬁ axcharige, s Value will be the ampimt
forwhich it cwiﬂ have been soid on the. exchangs on the date of apprﬁma:
arid

iy incany other case, its valie Wil be the amount that the Cellataral Agent

‘ressonably determines,

and sach Secured Party will give-cradh for the propdrtion of the valug of the financial
coltateral appropriated o Its use.

12, RECEIVER

124 Appointment of Regelver

fa)

)

(@)

BEETEERET Wil

Eﬁtmm a8 ms:zv?&eci balow, Ei’ae« Colateral Agent rhay Trom fima fo lime sopoint any ons
or Hinre persong o bia-a Receiver of 8l or any partof the Chiarged Assels i

(i this Seturity has became snforceable; or

{#} a Uhargor so reguests the Collatersl Agentin writing &l s@ny time:

'wratmg umar ts; hand

Exvept as provided balow, Aryrestrictian imposed by law o the fght of & morgagse:
to-agpoint a Receiver (including under section 109(1) of the Act) doss not apply to this

Deed.

“The Collateral Agent is not entilled to appoint 4 Receiver solely as a fesultof the
obtainirg of & moratorium {or anything done w&th & view fo oblainlig & mgatordum)

vrwler sechon 1Acof _i_he Insolventy Aot 486,

er



le] The Collaberal Agent may not appoint an. administrative receivar (as defined in section
' 2%@2} of the Insclvency Act "2%5} vt thi” Charge:ed Assets ¥ the Collateral Agent is
prodil i;s%eﬁ from so fﬁmﬁg tay swcimﬂ 784 of the insolvancy At 1986 and no excaption

o' the protibition off appointi rig an administrative receiver appima

122 Remeoval

The Collateral Aqarzi fray by W’ﬁ‘{%?‘ig undar 1% hand (Subject o any’ requirement for an order of

the court in the case of an admmmﬁ‘miﬂm receiver) remove any Recelver apgﬁmi@d by and
may, whenaver i thinks ft, appolnt a new Receiver 1 e place of any Receiver whose
“appointment may for any réason have ferminated.

12.3 - Remuneration

The- ﬁ&tatem 1 Bigant may fix the remunaraticn of aﬁy Receiver appainted by it and the
maximur rate specified In secton 100(6] of the Actwill notapply.

12:4 .  Agentof each Chargor

{#) A Recsiver will be deemad o bé the agent of each Chargor Tor sll purposes and
agntrd mg yowill e ﬁa&ma@ o b i i sarne ;:za:asiimn asa Rucaiver duiy appointed by
‘@ morigages under the Apt. Eash Cnaigor % resmna;biﬁ gor e contracts,
eﬁgmgﬁmmm aels, omissions, d?efau e and losses of 8 Recaiver and for labilitles
'rﬂwrmd by & Hecaiver {Save for those incurred dus to any fraug, gross neg!rgﬁmta o
withl rristonduct on-the part of the Receiver),

b} N Beeured Party will fncar any bl @fy (either to & Chargor or 0 By pther person) by
reasion of the appoidiment ol a Rea:gweg or e z:my BGr reascn

125  Relationship with Collateral Agent

To the fullest extent permitted by Taw. Aany raght power or discretion confarrad By this Deed
(efthir exprassly. or impliediy) of by %-aw on a Resdiver may, after this Securily becomes
enforceable; be exercised by the Collateral Agerit in ratation 1o Ay Charged Asset without first
appism!;mg 8 Facéiver and ptwiiRstanding the' apmmtmeﬂﬂi of & Recesiver:

13, POWERS 0;?? RECE WER :
134  General

(&} H Recaivar hag all i & tHE rights, poware: aﬂﬁ t%aaﬁm!;aﬂﬁ set ot hﬁiaw inthis Clavse 13
R adﬂsstmn m these conferred it it by any law, This ntludes;

{éi}- i i‘hﬁ Gam ni:af an admngtmtw@ rasBiver; ai tﬁe« ngh%s pawgm amﬁ {izsmet 1%

i oiheryise, all the mghi@ powers and diserefions conferred nn g recaivar {m !
' recelver and rranager) under the Act sndthe imaiwm:y Act 1088,

B} Hihers is more than one Receiver holiling office at the seme ime, each Receiver may
findess e docunist. appointing 1t states otherwise) examice all of the DUwery

_ B 28
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3.2

12.3

134

155

136

37

13.8.

cordarrad o 8 Receiver under this Dead individuaily and o the exclusion of any olher
Hegolver:

Posseosion

A Recelver may take immediale possession of, gel in and collect any Chiarged Asset
Gafry on business

A Riecaiver may-carry on any business of any Chargoein any mannér it thinks fit.

Enipioyeds

{ay A Recsiver miay. appoint and discharge mahagers, offiders, dgents, accountants,
servants, workmer and others for the purposes of this Dead upon such terms ag to.
remunaration or stherwisa as it thinke fit. ' -

th) A Recaiver may dischargs any person appoinited by any. Chargor.

Borrow mongy

A Recsifver may raise and borrow money efihier unsecured or on the security of any Charged

Agsel eittier in pricrity to this Sseurity or otherwise and generally on anylerms and ftir whatever
purpose-wihleh it thinks fit.

Bate of assete

@y A Receiver may sell, exchinge, converl into maney and realise sy Charged Assetby

~publit auction of private contract and generally i any manner arid oh any terms which
it trinks Tit. - '

B} The considerstion for any such lransaction may. consist of cash or non-cash

gonsideration and any sbch consideration may be- payable: in & lump sum or by
instalments sprsad dvar any parad wWiick it thinks it

(& Fixduras, other than landiord's fixtures, may be severed and sold separately from the
property sontaining them without the consant of the relevant Chargor.

Leases

A Recelvar may fet ﬂﬂy@ﬁﬁ@g‘é{iﬁ%@i@&f-»‘aﬁzny teren and at any rent (with oF without & pramim)
which fEthinks it and may accepta surrénder of any lease o fa'r%a'my of én {iéﬁﬁ'r@ééﬁ Agset on
aniy terms which il thinks Tk {including the payment of monay 1o a lessee of tenant ona
surretider}, o

Comproniige

A Receiver miay sollle, adjust, refer o arbitration, campromise and arangs any claim, Bocount,
dispute. question o dernant with o by any person whiy s oF eliims to be g creditor of any.
Chargat or telating it any way 1o any Charged Asset.

20
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FEA

RERAL

1342

1343

1344

13.15

Legal actions

A Fleiceiviir may bring, orosecute, enforce, defend and abandor any action, suit or proceedings

in"relation toany Charged Assel which it thinks fit.
Recelpis

A Q’&;@iverima}afgim & valid recsipt for any moneys and sxetule any assurancs or thing which
may be prover or désirable for resfising any Charged Asset,

Subsidiares

A Recaivar may forin 8 Subsidiary of any Chiargor and transfer to thes Subsidiary any Charged

Msset

Delegation

A Receiver may delegate s pawers in‘accordance with this Deed.

Londing

A Reciiver miay lend money or advance aredit to any customer of sny Chargor.

Protection of assels

B Roceiver may'

__i’fa}. effact any repail of insurance and Ho any other act which any Chargor might do in the

ﬂrdmary condiict i}f it i:mame&,s 1o proyect or improve any Charg;ea{i Agsel
B comimence and/or complete any building operation or other wrks; and

{e} ~apply for and maintain any planning penmisgion, buliding rega!:;aﬁmﬁ spproval orany
“other Authorisation, in sach case as J{ thenks fit

Other powers .

ARecsiver may.

{a) e all other acts and 1hi ings which it oy congider {iessrai;ﬁe frnecassary for reallsing
iy {;hargaé Assel or incidental or mr&dm verfo any of the rights pewers or disoretions
corferrad on a Fiimﬁw&r ms’aﬁ@g or by ‘é’t%“ e ol %;hﬁm Drased or Law)

(b exercise inrelation fo any Charged Asset all the powers, authiorities and thirgs which.

it would b capablaof exeieising iF it wiers the sbsolute benefic ai ownarol th;si ﬁhﬁ rged
- Assel ang.

o) usethe name of any Chargor for any of 1he above purposes.

30
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15.

153.1

15.2

16

APPLICATION OF PROCEEDS

Al amounts Trom tmi 1o Gime recelved or recoversd by the Collataral Agent or any Raoeiver

pursiiant to the terms of this D@aﬁ of inponnection with the realisalion or, %ﬁfﬂm@mﬁﬂt ot el oF

any paft o this Sacurity wi i be hald. %:ay the Collatersl Agent and: aophied in the fol if:sw ing. order
i pﬁﬂfﬁty {ou wgthaﬁt prajudice 16 the Collateral ﬁgm% g0 aw F%iae::mmr 5 right' 1o r@r’zw@r ariy
shorfall feom the Euﬂawerj

() inoor towsrds payment of all costs, tiabilities, cﬁﬁrg&“ﬁ" and expenses reasonably
' incurred By or on behak of the C:nﬂamrﬁ Agent. {airid any Feceiver, Delegste, atmme’y’
o agent appointed by it} um%e?f orinconneclion with this ﬂa&efi aﬂu of all remuneratmn .

dus o any Redeiver umﬁer i @c}ﬁﬂé{:{mﬁ it this Dead:

B inor towards payment of or provision f6r the Secured Obligations in accordance with

the terms of the Term Loan Agrasmentand this Deesd; and

{c) in payment of the surplus (if any) to any Chargor or other person entitfed toit,

This Clause 147is stibject to the pavwsent of atiyc ams taving ;mm ity over this: Swiprity. This

Clauise 14 does fot gfagudem the righit of any Bévurod ‘Farty to recover ahy shortfall from any

i_-i:ha.rgf}r,
GCURRENCY CLAUSES

Convarsion

All manies teceived or held by the Collateral Agent or any Recelvar urider this Desd may be
convertad info any other mjrreﬁny whith the Collateral Ag@m ponaiders nem&%af}x to over the

ebligatiang arid Nabiltias corprsed in the Secursd Dbligations in that oler currancy at the
Ageri's Sc:_:ﬂ.i ‘Rat -as_. of Exehamga ten _g)r::-‘waﬂmg fa}r_pumhagmg that sifier CUeRcy with the:

axisting currsncy.

£ 1) ﬁiﬁah‘a@g‘e

My paymient o thie Coll ataral Agent {whather Lrider any deqm@ﬁt G court order or oiliarwise)

ghiall ﬁiﬁtﬁafgﬁ the obligation or Hability of the relevant {:‘.har@}w ify respect of which ltwis. hade-
unléss and uhtibthe QQEE&E&{&E ﬁgam has rewwed r;aaymﬁﬁi iy full i the ciirrancy in which the
abligation o fiahil ity i pavalbile or, i tha f::urien{:y of psymeht i it $mmﬁéﬁ wag neurred, To

the axtent that the armolnt of ahy st pa;ﬂmmi shall on actual sonvarsion o that currenoy
fall short of thatob! ﬁga‘iﬁm or ﬁ;zabisuy axprﬁssaﬂﬁ iy thal ﬂurraﬂw the Colaterst Agent shall have

‘& further saparate cause ‘of action against thes raslevant {:“.:mr;_g_m aindl shafll be entitied toenforoe.
e Security constituled by this Died {6 regover theanmount of the shortfall

' RULING OFF:

If the Collataral Agent or any other Secured Party recsveg notce of any Subwauaﬁt %mﬁiy
lnterest or m%h@r interast aﬁsncimgg any of the Charged Assats (excepl 88 permitted by the Term.

Loan Agreament) z%-_may spen & new account for this relevant Chargor in its books. I il doss niot

do so the (unless i gives express notite to the contrary to the relevant Chargor), as from the

tirme it receives that notice, all paymeants made by the relevant Chargor 1o i (in the absence of

a1
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18,

19,

1814

19.2

8.y

194

any express apprapriation to ihg_.ﬁm%ras?} shall be realed ag having baen cradited o a new
account of the relevant Chargor and not as having been applied in reduction of the Securad

‘Obligations.

RED EMPTION OF PRIOR CHARGES

The: Collateral Agentmay, at any me after an Evant of Defaul ithas cecurred and is confinuing,

retieem any pritr Safzurity fraarest ovar or rﬁéatmg o any of the Ghaﬁg&ﬁ Ag%is or proicure the

fransfer of tat Security Interest 1o/ iself, and may setife and pass the accounts of any parson
arititied To that prior Secunty Tnterest. Any account so sefied and passed shall {mﬁs gt tu any
rraniest -eriar) bé conclusive and &lﬂﬂsﬂg wn each Chargor, Each Chargm will o demand nay

o the Collateral Agenit all pr ncipal monies and inkerest and all Insges incidertal 1o any such
redemption or mm?@r

EXPENSES AND INDEMNITY

Eaih Chargor must:

{al Emmeﬁaaia!y wi demand, pay 1o pach of the Seoured Parties the amount of il costs
ghd expensas (incl udmg @gﬁ feggy mms’r&é by the ratevant Secorad Paﬁ &% i
sonhecion with this Deed | ing iding ey arising from any astual or a!!agﬁ;ﬁ Breach b:.s'
“Ey pﬁ‘{s&ﬂ of any law or rﬁguéatgm and.

(b} lkeep sach of the Secured Partiés indemnified sgalnst any fallure or deldy in paying
ihiose dosts Draipienses..

DELEGATION

Powaer of atiorney

The Collateral Agentor any Recaiver may delsgate by power of atorney orin amy other manner
to any person-any right, power o discration exercisable by it under this Desd.

Torme

Any uch diel sgation may b@ rmaizle Upbn amyterms (inchiding mwwr to sib-delegate) which the
Collateral Agent or gy Recelver may thiink fit,

Liatiity

Waithar this Collateral Agent nor any Recaiver will be.invany way liabié or responsibla to any
Chargor for By cost loss o bability arising as a resdlt of any acl, default, omission or
misconduct an the part of any délegate or sub-delegate fsave for, i the case of delegation ot
sub-defegation by a Receiver, cases of fraud, gross negligence orwilful miscondusct on the part
of such delegate or sub-delenate),

Cumulative povwers

The powers which this Deed confers on the Collateral Agerit, the oiher Secured Parties and
any Receiver appointed undar this Daed dre cumulative, withaut prejudics to their respective

‘powers under the geniral law, and may be exercised as offen as the felsvant person iinks

e
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201

20.2

A R

a;}pmgnam The Collateral Agent, he other Secured Parties or any Receiver may, in
conrection with the akercise of their poivers: joir-or concur with any person in any transaction,
scheme or armﬂgemeni whigtsnever, The rﬁspact ve powers of the Collaleral Agent, the otter.
Segured Parliss and any Reteiver will in no tircurnstances be suspended; walved or othérvise:

prajudiced by anyihing other than an expréss consent or amendrent,

FURTHER ASSURANCES

Further assirances

‘Baeh Chargor must, al ils own expénge, take whatever action the Collateral #agant o @ Recelver

imay rec (g for:

{a) - cresting, perecting or protecling any security over any Charged Asset created or
intended W be créated by this Deed; or

-{:b}g facilitating the realisation of any Charged Asset, or the exercise of any right, power or
discredon exercisable, by the Collateral Agent or any Receiver or any of thelr respective
del egates of mb.de&egam_ in réspect of any Charged Assat.

Action vetuired

“The action that may be required under Clause 20.1 (Further Assuraices) neludes:

{a) the execulion of any motgags, charge, 'i'{%i!"i&ﬁ"éf‘;_ conveyenue, assignment o
assurancs in respect of any assel, whiethér to the Collateral Agent or o s nomines: o

i) the giving of any notice, order or direction snd the making ot any filing or registration,

which, in any ‘sush cese, e Collateral Agant may think expadient;

FOWER OF ATTORNEY

{8}  Subjsit o paragraph (b) below, each Chargor, by way of security, irevocabl ty and:

savarally ﬁpi}mﬁm e Colf af&mg f&gem each Receiver and arzy parson nominsted. for
the purmose by the Coltateral Mgam or aray Recaiver {im writing. and signed by an officer

of the Collateral Agent oF tha relévant ﬁemwer} 85 1 attorney (with ful power ol
swvhﬂﬂmﬂ and’ dﬁ?@gaﬁim} i s narie and on s %:sehsif o enscule, soal and deliver -
Jusing s company seal wherte appropriale) and otherwise parfact ard do any deed,

'@_g;f@eémam; assurance, | natrurhent. st o thing which it ﬂﬁgﬁﬂ{.} wiescute and do urider

“ihe terms of this Deed, or which sy ba required or deamed propar in the exerciss of

any rights or powers conferréd on the Gollateral Agient ar any Receiver under this Dead

or sthénwise for any of the purposes of this Deed, and éach Chisrgor sovenants with

the Collateral Agent and ‘sach Receiver Yo ratify and confimy 8l such acts or things:
e, doné of executed by that atiormney.

{b)  Without prejudice fo Clause 5.9 {Power fo remedy), this Collateral I Agent, gach Fecsiver

_ﬁﬁﬁ gy parsory ag‘:ﬁmmmﬁﬁ far the purpose by the Coifatersl Agant orany. Recaiver may
oy sxercise the power of altomey granted uﬂdﬁf paragiaph. (&) above fellowing:

iy the oocurrance of an Bvent of Default which 8 continuing) or

HEHIBAEET w0



{if) the fallure-by a Chargor to. camphy with any undertaking or obligalion: under
Clause 7.5 (Nolices of Securityl, Clause .5 (Nofices of assignmentcharge)or
Clause 20 {Further Assurances) vithin five Business Days of bacoming aware

or bieing notified of that failire by the Gallateral Agant,

22.  PRESERVATION OF SECURITY
224 Reln statermiant

if any di%ﬁhgﬁg_& r&iéaﬁsg of aresrigement {-wh@ﬁth_ar in respact of the ahligations of any Obligar
G any_secuiity for those obfigations of otierwise) is made by any of e Secured Paities
-wh@b&? i part on the basis of zny payment; security o ofter disposition which is avnidad or
‘must be restored in Insolvency, Tnuidation, sdministration or otharidze, %m%ﬁw%g'fémitééiam the

lihility of edch Chargor under this Desd will wontinue o be reirstated as if this discharge,

release or arrangeiment hart not seeurfed,
22.2 - Waiver of defences

The obligations of each Chargor undsr this Deed will not be affected by ary act, ormission,
miatier or thing which, but for this Clause 22,2, would reduee, reléase or prejudice, any of its
obligations under this Deed. including {witheut timitation and whather or rist known 5 or any
of the Becursd Partiss): '

{a) any. time, waiver of consent granted to, o sompasition with, any Obligor or nther
Evichi iy '

b therelease of any Obligor or any oiher person under the terfns of any compasition or
BrFangement with any craditor

{e) the taking, variation, comprafiise, axchangs, renawal or release of, or refusal o
reglect to parfect, take up o enfarce, any rights againist, or secority over gsssts of, any
Obligior or any other person:

(dy  any rion-presentation of rion-obaervance  of -any formatity o other requirement -
respect of any instrument or any fallure fo realiss tha Tl valus of any security;

(o) any incapacity or ek of power, alithioty or tegal personiality of of dissslution or change
in the:members oF stdtus of an Obligor of any othar person;

{fy atly arandrent, novation, supplament, extension restalerent thowesver fund 'am-en;gi
#nd whather or ot i%%;z::xsra'-r:a‘ﬂemuﬁ?}-m“'m;}iac-em.@ﬁf-mf & Lodn Q%@’mﬂﬁi'ﬁ? any other
document or securlty incluting, withiout limitafion, any changs in the purpase of, any
- exterision of é};ﬁinﬁrﬁam’iﬁ any Facil ity or the addition of Ay 'ﬁéw_"fa'@éfﬁfga under any Loan
~Dosument or other document or security: o

{gy  any u’ﬂe‘fﬁmma&béii{y;j’%i?agsﬁit_yw invalidity or non-provability of any- cbligation of any
' person under-any Loan Doslimant of any sther dotumm erit of security; or

) any insolvency, rasoliition o similar proceedings.

_ 34
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£2.3 immediate recourse

{a}

)

‘ach Chargor waives By right it may have-of first r&z;gmrmg any of the Secured Parties
{of any trustee or sgent on 15 behalf procesd against or anforce sny othar ngh?@ i

seclrity or claim payment fromi any perscn before daiming from that Chargor uﬁﬂaf’-'
this Deed: ' ' '

This waivar ap;;%g&a ;rmspmt e of any taw-of provision of & Lmar& &ocumani fo "ﬁh@
'::on?rarg

224  Appropriations

Esch of the Secured Parlies (or any trustee or agent oft ts biehall) may at any-time dlring the
Bacurity Period: :

@

b}

raftain fromy eipplying of erforcing any other Moneys, security Or rights held or received
by that Securad Party (or frustes or agent) in reﬁgmect of the Secured Obligations or
apply and enforoe ther in such manner dnd order e I sess T (whether against the
Becured Uhligations or otherase) and no Ghargor wil be enfiied 16 the benetit of such.
mmm,;m{m@ﬁwr- Hobis and '

_'?m{#:i Wan m’ee:re&twbearmg ‘suspense actount my mmﬁya recaived fromany ﬁhargcr

aron sccount of any Chargor's labilify Lndir this Daid.

285  Defercal of Chargor's rights

@

R BAEAT i

Unlass thae $a¢uwiy Peridd has sxpired or the Collateral Agaﬁt otheraise divsets,; no
Chargor will exercige any rights Whick # mayv have by redson of mm}%am& by it of its
ahtigations under this f}ﬁﬁd & ;!:zy raamn @f Any anvount bairg pavable, or fa%}%ﬁ&f'
arl smg undar this E?eed

] 1o be Indetninifisd By an Obliger;

{iy  toclaim any contribution from any ather person wha has grovided secusity or

a guarantes in respect of any Obligor's obligstions under the Loan Docurmerts;

Gy 1o lake thie benefit (in whole or i part and wh@ﬁzgr’hy way of subrogation o

mmﬁrws%} of any rights of tha Secured Part a5 unider éiw LLoan Diournerils ar
of any other gusrantes or aamumy faken purguant to, or in mmnm!&% wsth ihe
Lowr Drocuments by any of the: Sacursd: Byt

(Wi iobring legal or ather proceedings for an order requiring aoy Obligor o make
-any paymment, or peifoin any obligation; i respect of which any Chargor has
granted sevurity under tis Dsed;
(W) 10exerciss any right of set-off against any Obligor; sndior

Wil o dlaim or prove as a cieditor of any Obligor in competition with any. of the:
Seoured Partles,
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2.5

3.

A

232

235

ih) # a Chargor recalves any henefil, payment or distribution in raiation-to such rights, it
st Hold that benefit, payment of distibution 1o e exlert ficessary 1o enable all
amounts which may b ar bmnm@ payable to the Secured Parlies by the Obligors
“Uider oF W confection W:th thi Loan Qﬁmﬂ‘wni& 1o fe fi;’}mdid in full on trust for the
- Beturad Parties and mti_ﬁﬂ promiptly pay or transfer i’!.“.l_@i“ﬂ to the Collateral Agent or as
the Collateral Agent may divect for applicativn in- accordence. with the terms of this

e B

Additional security’

{a) This Securty isin addi{mn e zﬁnd i fiolin dﬁ? way prajudicad by aty. other secunity o
Yusrantee now or subaaqughi: ¥ held by any of the Sectred Pariies,

{B)  Nooprior ses.;uﬁiy hald by any of the Secured Parties {in s capacity as such or
‘Giherwise) over any Chargeit Asset wilt merge with this Security.

WMISCELLANEOUS
Cortinulng security

This: S&mm%y i a-continuing: security and will exiand ta thiz ultimste balance of the Secursd
‘Obligations regardisss o :any intermadiale g}aymem e ok ischargs in whole orin part,

Covenant to pay

Each Chargor must pay or discharge the Secursd Obligations i the manner provided for in the

Loan Documents.,

Tacking

Eah iamﬁar musk parform its obligations under the Term. Loan Agreement {i {inchuging any
obligation to make avalabls further asﬁwam&s)

Time deposits.

_E,,mﬂ ﬁmmm&m o niﬁemsa :ﬁ“ aﬁy Tim& {ﬁe;msﬁ mgturey z;m any az::mum a (}hargw has with
Y of the. Bemmd Fartiag wzihzﬂ iha Seﬁwmy Porlod when:

18 this Security Hag becoime rehﬁ}mﬁa:ahiﬁ =
{b)  noneof the Secured Obligations &re dus and payable;

that time deposit witl autornatically be renewed forany furiher inaturly which that Secured Party
considers appropriale.

MNotice to Chargor

This Dead constitutes notics in writing to each Chargor of any cligrge oF asgighiment by way of

security that may at any time b created o made under any Securily Docurment by any menber

36
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«f the group In respect of any obligation or Hability under any agresment, instrument or other
document to which that member is a party.

236  PSC register
{3} EachChargorshall promptly:

(i} notify. the. Collateral Agant of i intention to-lssue, of its receipt of any PSC.
Hesirictions Melice or PSC Wammg Notice in respect of any ahar% which
-gonstitule Charged Assals, anrd

(i} provids tothe Collatersl Agent & copy of any such PSU Restrictions. Notice of
' PSC Waming Notice,

in edch case before it issues; or afler it receives, any such notice.

{h) For the puposes of wilhdrawing any PSC Restictions Notice or for any application (or
' sl ar} e i court under Schedule 18 of the Cormipaniss Act ?ﬁ{}% sach Ghargmr shial
gsrn::wt@é ek assistance a5 the Collatéral Agent may r&awmb y raqumt Iy r&spaft of

:aﬂy aha,ar&ss whzﬂh mmtr’iuﬁa Cﬁ"séiarged ﬁ%ﬁgm ancﬁ ;:smmd@ m {Zﬁs ﬁt&raé ﬁganl with ﬁii .

.%hﬁ mm&
24, RELEASE

Subject to paragraph (1) of Claugs 1.2 {ﬁ{fmsfma?mnﬁe abiwé sl the end of the Seeurity Ff’enmj
the Becufed Parties must sl the reduest antd cost of & Cﬁamm take whalever action
necessary o release that Chargot's Charged Assels from this Bacunty.

5. GOVERNING LAW

This Deed, and any non-tontraciusl | obligations arising out of oF in conniedtion with I, stiall be
_gwamaﬂ; by English law,

26, ENFORCEMENT
261 Jurisdiction of English courts

) This eourts of England have sxclusive juisdiction fo settie any dispute anising out of or
i connection with this Deed (nchuing a disouts relating (o the existence, validity or
termination of this Deed or any non-contraciual obligation ansing out of or in conngction.
with thig Deed) {a “Dispute”).

by The Parlies agree thai the courts of England are the most appropriate and convenient .
-etiurts fo-gatte Disputes and accordingly no Pary will argue o the contrary,

] wamﬁmmﬁmg paragraph {a) above, no Secured Party shall be wevenm&:ﬁ fromm taking
' precesdings rélatng o a Dispute v any miher Citirts it ua‘ksdmtmn Ta the ﬁ?ﬂ@%’?ﬁ'_
allowsd by faw, the SecUred Parlies may take concurrent proceedings in any number
objurisdictions. '
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THIS DEED has been entersd e a5 s desd and Iy deliversd on the date staled a1 the beginiing of
this Deed. '

34
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SBOHEDULE 4

CHARGORS.

Mame of Chargor Ragistered number
Cotira Bislogics Holdings Limited 04442927

Cobra Biologics Limited (k/a Recipharmcobra . 02710654
Biciogice Lirgilad) '
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Mame of Chargor

Cobra Bislogics Holdings

Limited

Cobia Biologics Limited.

C{}!}f’a giagagiﬁs Llrn ied

Cebra Biologics Limnited

Cobra Biolbgics Linted

Cobra Biologlcs Limbed:

Cobra Bistogics Linitted

Caobwa Biologics Linited

iEinaEst Vi0

SCHEDULE 2
CHARGED ASSETS

PART
ACCOUNTS:

Hame of Azcount Bank Ascount number

40

Type of Account




PART 2
RESTRICTED ACCOUNTS

Mame of Chargor Name of Accotuni Bank.  Restricied Sort code
' ' Bzcount number

None at the date-of this Deed.
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PART 3
REAL PROPERTY

Reglsiersd Land
CHARGOR PROPERTY DESCRIPTION TITLE NUMBER

Cobra Biologics

- BFEIRSTY
Lirnitad C
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Mame of Chargor which
holds the shares

Cobra Biologles Moldings
Lirriitest '

CFISERARET Wi

BART 4
SHARES

Name of company issuing
shargs

Cotra Biologics Limited

43

Humber and class of shares

13,888,913 ordindry sharag of
EC.T0 epchi



PART B
ASBIGNED SPECIFIC CONTRATTS

Mons al the date of this Desed,

44.
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PART 6
CHARGED SPECIFIC CONTRACTS

1. Master Services Agreament bistween Juno ?hsrap@utsca i, and Cobra Biol fogics Limited dated 1
February 2016 {as amended by a first @imendmeant dated 24 Fabriary Eﬁ’ﬁ?‘ and g second
amendment dated 27 mmm; 2.

2. Master Services Agresment befween Avexis, Inc. ang Cobra Biologics Limited dated 18 Janvary
2017

3 Master Services Agm&maﬁt Listwaen Tolerion, e, and Cibra Biologics Limited dated 14 Jure
2018,

| s
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PART 7
CHARGED SPECIFIC INSURANCE POLICIES

MNone et the dateof this Desd.

fj;é:
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PATENTS AND PATENT APPLICATIONS

Name of Chargor

Cobra Biologics Limited  Great Brifain

Cobra Blologics Limited

Cobra Biologles Limited

fassgned from RPH
Fharmateuticsls AR oa

PART 8

BPECIFIC INTELLECTUAL PROPERTY RIGHTS

Territory

Greal Britain

Graat Beliain

Daseription:

Flasmid stabilization in
vive.

Self-deleting plasrmid

Prote .&:*;-"’E-a%'-' thee remdval
of selectable marker

gErie SenuEncEs

Ragistration
Mo /Pablication No.

EP1507863

EP2ERE6ETE

EP1TEGNAE

3 Novarmber 2011}

TRADEMARKS AND TRADEMARK APPLICATIONS

Mgk Class. Application

‘No.JRegisiration No.

Mame of Chargor Tarritory

Cobra Blologics Limited  United Kingdom ORT o142 Registration No,

2214670
01 05 42

ORT Registration No.

Cubra Biologics Limited.  European Unlon (EUTM} sgid
1663562
Cobra Biologics Limited
(ks Recipharmicobra
Biologics Limited)

Eurapean Union (EUTM)  COBRA 054244 Regisirstion No.

RlaEE o

| a7
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SCHEDULE 3
FORMS OF LETTER FOR ACCOUNT BANK

PART 1
NOTICE TO ACCOUNT BANK OF A RESTRICTED ACCOUNT

Ta: {Account Bank]

Copy:. CRG SK&%?C}?NG LLC {as Collateral Agenty
[Date]

‘Dear Siror Madam

Security Agresmentdated | . ]bétwsen Cobra Biologics Holdings Lindted and Cobra
Biologios Limited as Ghafgaw and CRG sewmmg LLg {ﬂ'iﬂ "Boourity Agreement’)

This latter constitutes notice 1o you thal under the Security Agresmentwe [the “Chargor”) haw« chigrged
{by way of 4 first fied r::mrg@} in favour of CRE Servicing LLT (the “Coliateral P Agent™ gl our fighis in
ragpect of this aztount maintdined By us wWith you (Actaunt ne. [ Jsoricode] 1) lthe"Restricted
Account”), any amiount standing fo the cradit of that ammum gl tﬁ& gabt m;amsemed by that amuﬂi
We irrevocably instrict and adthorise vou to:

(&) disclose to the Collsteral Agent any Informdtion relsting to the Resiricted Account requested
L hom von by ha Col Ea?eraﬁ Agent;

b comply with the terms of arvy wiilbdn adtice o instruction el aimg;a ji=} the Reﬁﬁﬂr%@cﬁ Accoiird
mcew&ﬁ by you from the Col lateral Agert:

o) Hield ai Sﬁm& starich ihig 1o the credif of the. R%zr@fzmﬁ Account o the ﬁfﬁ%%” &t e Coflataral.
.;kgsm i and

{dy  payor release any sur standing to the credit of the Resticted Account i accordance with the
wirittén instructions of the Collateral Agent:

Wi wre not permitted T withdreaw any arnount fram the R@sfﬁc%é Actiount wﬁhmuﬁ ther priot written.
-'mnsﬁﬂi of the- Eﬁi%aié;m Agant

W ackniowledge that you may comply with the instructions in this letter without aﬁy further gjﬁrmmwn-
From us oF anguiny by vau

Thee instructions i this fetter may not be revoked or amendad withiout the ;}ﬁar witten consent of the
Coll lateral Agent.

This tettér and any non-coniractual obligations srising out of of in cannechicl with it are goverred by
English law.

Plaase mnﬁfm your agreement 1o the above by sending he atached acknawledgement o the.
Collateral Agend at [ADDRESS] with a copy to'us.

Yours Taithiully,

(Authorised Signatory)

[Chargor]

N 48
21510488 ¥10



PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANK OF A RESTRICTED ACCOUNT

To:  CRGSERVICING LLE (as Collateral Agent)
Copy:  {Chargor]

{Data)

Dear Siror badam

: Eﬁwgﬁk-‘-g&gr;@emem dated { - ]between Cobrs Biclogics Holdings Limited and Cobra
Biologice Limited as Chargors and CRG Servicing LLC (the "Sepurity Agreement™)

We canfirm receipt from [Chargort (the *Chargor’) of anotive dated [ Jof acharge tpen
the tarms of the Security Agreement ovar ail the rights of the Chargor forits account with us (Account
mof 0 fosortcode] 1r lthe "Restricted Account'), any amoiunt-standing o
the credit of that account and the debt raprasentsd by that z’me@um}
Wi confiri that we:
fa) - secept the instructions contained in the notice: and agree tu comply with the notice;
(B} hiave not rbceived tiotios of the interast &f any (hird party in the Rasiricted Account;

(6} heve neitfier clalmed nor exerdised, nor will claim or exercise, any security intorest, satoff;
' ‘counlerdlaim or offier right in regpect of the Rastricted Account; and

{d} will not permit any ambunt -i_t:n b withdrawn from the E’fzegt;éaia&ﬁ;cm;}m wathout your prior
written consent, o ' -

“This faiter and any non-contractual obligations arising Gt of or inconneetion with It are govenied by
English law. - " : e .

Yours fafthfully,

{ﬁtﬁhmﬁseiﬂ'i?;igmfﬂ%y‘}- .

o 49
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NOTICE TO ACCOUNT BANK OF AN mm; fﬁm ER THAN A RESTRICTED ACCOUNT)
Tar  [Avcount Bank].
Copy: CRG SERVICING LLC (a8 Collateral Agen)
[Date]
Dl S o Madam

Security Ag resynent dated | | betweer Cobra Bmi@gim Holdings Limited and
Cobra Blologies Limited as ﬁﬁargwﬁ and CRG Servicing LLC {the “Security Agreentent’}

“Thig letter constitutes . nolice 1o you that um:t@r the Security &grﬁﬂm@ni we {the Chargor) have charged
{by way of g first fived charge) i favourof | ' Jithe “Collateral Agent’) ail our rights in
i’@@pﬁﬁt of the acoount maintained by us with yuﬁ Kﬁﬂwumﬁ ng: { 1osot wode.

I {the "Charged Account” " any-amount standing © the creditof that aceount and
-th&% dhabit rﬁpmsﬁﬁmﬁ by thiat atoount,

W the segurity constituled by thie Security Agresment becomes enforceable; the Collateral Agent may
notify you mf such event (an " Enfomemam Notica™):

We irsvocably instruct and authorse you ol owing Feceipt by you of an Enforcemant Notics t:

{8y disclede o the Collataral Agert any information relating to the Charged Account requested trom
you by the Gollateral Agant;

) comply with the terms of any wrilten notice or instruction relating to the (}harggad Account
' -raaawm! by you from the Collateral Agant;

(&3 hold all sums standing 1o the eredit of the Charged Account 1o the order of the Chilateral Agent;
i

@y payorrelease any sum standing to the credi it of the. E:hargﬂ{;i Accourt I aceordance with tha
' wiittery instruations of the Collateral Rgent,

“Weralso give vounttice that Until you have received an Enforcemant Notice, we tmay maké withdrawals
from the Charged Acoount.

We. a::%imw{evc&g& fhat you may comply with the inslrustions In'this latter without any’ further parmission
oy us ar enguiry by you,

This instriictions in this later may not be revoked or amended without the priof witten corsient of e
Cinllateral _;%;gg;«gg;_‘-. : : : |

This letter and any ron-contractual obligations arising out of or in connection. with it are govemnaed by
English lavw.

Plegse confirm your agresiment. to the above by sarding the altached a&knawiedgﬁmam g the
Collaterdl Agent at [ADDRESS) with @ copy fous,

Yiours faithfully, .
(Authornsed Signatony]
[Chargor]

ATBTRRBEY vl



PART 4
ACHKNOWLEDGEMENT ﬁF ACCOUNT BANK

Te:  CRG SERMICING LLC{(as Collatersl Agent
Cony: E{f:j%‘nargm]

Abae]
Disar Sir or Madam

Beciity Agreement dated | 1 between Cobra Binlogics Holdings Limited and Cobra
Biologics Limited as ﬂhargﬁm and CRG Servicing L1 {the “Security Agreement’)

Wi confirm recelpt from’ [Chargor] (ihe Charngor) of 2 riotice dated | Jof & charge uphi he terms
-of the Sscurity Agresment over all the rights of the Chargor to His actount with us (Account ne., | I
sorfcode [ T)ithe ‘Ehaa@&d Agcourt’y, any amount. at*mdmg to the eredit ol that account and the
Cdebt rspraseitad b}i ihatl scoolng
We cordir that we:
Ri:1) antept e instructions contained in the notics and agﬁgr@a tooimply s with the notics

by Have not réteived hotice of the interest of sny third party in thé Charged Account; and.

i) have neither daimed nor exercised, nor will dalm or exercise, any security miarest Erici iy o
‘eoupter-tlain or othar right i respect of the Charged Account,

This tetter and any non-contractual obligations armmg nut of of in gonnection with it-are govarned by
Eﬁg raky fanwd,

Yours faithiully,

(Authoriged Signatoryy

[Accoumt Bank] -

51
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BCHEDULE 4
FORMS OF LETTER FOR ASSIGNED SPECIFIC CONTRACTS
__ parit
NOTICE TO COUNTERPARTY

Tex {G@uﬁt@rg}aﬁy} '

Copy: CRG BERVICING LLG {36 Collateral Agent)

[oets] |

“Dear Bir of Madam

-Security Agreement dated | 1between Cobra Biclogics Holdings Limited and
Cobra Biologics Limited as ﬂhar@@m and ORG %N?ﬁiﬁg LLC (the "Securiy Agrepmeant”)

This Istier constitiles potick to you that under the 5@:1;&;!“&?\5 Agr@amem we have asslgned by w
securily to GRG Servicing LLC fthe. “Collateral Agent”) all our rights in réspect of linsert details: of
Lontract] (the "Contract 2

W confirm that:

.'{;z;‘}._ we Will remair lable unther the Lontragtto mﬁam all the obligations assumed by us under the
Contract; aind

b} -none of the Collateral Agent, its ayents, any recéiver or any wther person wilt at any t;mﬁ L
under any obligation or Hiabiiity o you undar orin respect of e Emnir&m

W& w%il 9 Sai? rﬂemam ﬁ'ﬁim@d tﬁ faz'xermsa .-:&ii'tha ﬁgﬁ'ﬁs ;:imwe’r'a anﬁ u'gsmtmm wh';é:h aﬁdgf tﬁ'@e'térrm i}f"

H _HQ s, un#%s am:i_ 4l yﬂu receive ﬂﬁii@ﬁ? Fmsm ‘ih& Gl at&am Aﬁ;am m tha m{mtrary* %taﬁmg_
that e ﬁacumy under ther Secumi’y Agreament has betome enforaeable. In this event, all the righis,
periers and discrations will be exercisable by, and all payments and gominunications mist be sent to,
the Collateral Agent oras il directs. The contact detalls for the Collateral Agant are s set cut below or-
a8 olherwise nolied e yoi: Trom tme 6 ime by it However, wa have agreed with the Oollateral Agent’
that in no evert will we amend or waive. any g:xmwgwri of, or wmmma the Contract mkhﬁut it pricy
CORBERE,

Wa rrevocably instruct and althorise you o disciose tothe Gﬁlﬁmemi Agam: any information refating to-
the Coritract requested Trom you by the Collateral Agent.

Thie ingtructions in this lstér may not be revolied of amisnded without the p;;{;r consent of the Tollateral
Agent and you may comply wafh thiemy withiout further permission from us or anguiry by you.

This letar and Ay nen-contractual pbl igatmﬁa a;namg autof or in connect o wdh itare gwemaé bgg
.E’ngﬁiah faw

Flaase ackriowiedge rataipl of this letter by sénding the attached acknowledgement o fhe Collateral
Agent at [addrass], with a wg;my ity pursshves,

Yours faifhfiilly

{gughgrgsg;gg;gﬁggz@w; b i

[Chargor]

246404887 w10



PARY 2
ACKNOWLEDGEMENT OF COUNTERPARTY

To: CRE SERVICINGLLD {as'i’;ﬂ!iat@-r:aiﬁﬁgﬁa’_zéi}_
Copy:. {Chargor]

(Dale]

Dear Siror Madam

Security Agreement dated | | butween Cobra Blologics Haldings Limited and Cobra
Biolodics Limited as Chargors and ORG Servicing LLQ{%@"‘_‘&%WEW Agreeiment’)
We confitm receipt. from [Chargor] {the. “Chargor”y of a nolive dated |- ] ot an
-assignmant onthie lerms of the Qewﬁty Agraemmmf all the Chargot's rights in réSpect of Tinsert details
of the Coniract] (the “Contract’). '

Werconfiren that we will make payments and send comfrunications utiger the Contract as directed in
hat notice,

We sonfivn that no amount payable by us under the Conlract s sulject o any set-off, courterplgin or
“other similal right and we will not exercise or clalmiany sush Hght '

We alad conflerm %hg&?é. Wi Z{%am@ riot received ﬁ{)ﬁf&éf-{}f the interestof dny third pary ift the Contract

This letier and any mmmntracluai bl !gﬁiémna ariging oul of ofin connattian wilh it are govarned by
Erugiiale law..

Yours faithfully

(Authorised Signatoryy

[Cruntargarty]

B3
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SCHEDULE §
FORMS OF LETTER FOR CHARGED SPECIFIC CONTRACTS/ CHARGED SPECIFIC
INBURANCE POLICIES

PART 1
NOTICE TO 0D LJ%?EFEF%RTY

To [Counterparty]

Copy: CRG SERVIGING LLG (as Collateral Agent).
{Drate)

Dear Sif or Madam

Bacurity Agréement dated | I hetween Cobra Biologics Holdings Limited and Cobra
Biologies Limited a8 E:harge;em and CRG Servicing LLC {the "Securily Agresment’)

This letlar constituties rotice 16 you that under the Securlty Agreement we have charged. {hy way of a
firat fixad: charge) in favour of CRG Serviging LLC ({the “Coliateral I Agent’y all our rights in respect of
ijm:»zmt detaﬁ I 5‘1’ Conlract] {the “fzﬁmmeﬁfj

e mondirnn. thist:

{a) . we will remam liabie ynder the Gﬁmram 1o parform all he &%}isgaum@ asmurmed by us under the
Dontrant snd

{b) none: of the Collateral Agent, its agents; any recsiver or anyother person will st iy time be
under any obl vc;at o of Tabillly fovour under »5213“ i respect of the. E@ntmnt

We will also remain entiled 1o exercise all the rights,. powers and discrelions which under fhe terms of
the Conlract were vested inus, snd you should cortinue to send pavments and communications under
‘tha Conlract to us, unless and untll vou recelve notice from tha Collateral Agent torthe Confrary staling
thatthe: socurity urider the Security Agresment has become enforceable’ in this svent, all the rights,

puwers arid discretions will be exercisable: by, g all | peyiments and mmm{mmaims must be sent to,

this Collaigral Agent 6F 88 1L directs. The sontactdetails for the Cioliateral Agent are s sel but below or.
&5 otherwise nolified to you fram tirne to e by it Howsver, wie have agreed with the Collateral Agent
fhat i o event will we amend or waive any gammssan o, or tarmmate e Confract Wﬁ}mu’t thie prior

‘consent of the Collateral Agant,

We Frevocably instruct and authorise’ you to disclose to'the Collateral Agent any information relating to
the Contract requestied from you by ihﬁ Sl lataral Agent:

Tha instructions In this letter may not b revoked or amended Withoul the prio sonsant of the i‘:’:ﬂﬁaterai
Agentand yoii may somply with theiv Wi hout furih&f pemiasion fromy Us.or ﬁﬁt}ﬁir}f by you.

This lstter and any non-contractual @bﬁ;gamns arising mﬂ: of or in Conmection with it are govermed By
English taw,

Please acknowladge rengipt a‘f this letter By sending the' attached acknowledgement to the Collateral
MAgentat {addréss), With & copy to Duissives;

Yars faithfully
{ﬁégﬁﬂ%;’;ﬁ“&‘giééai‘é{};g R R R s e e

[Chargor]

B151848871 w10



PART 2
ACKNOWLEDGEMENT OF COUNTERPARTY
To:  CRG SERYICING LLC {as Collateral Agant)
Copy.  [Chargor]
[Date}
Dedir 3if or Matlam

Security Agreement dated [ J between Cobra Bislogics Holdings Limited and Cobra
Biologice Limited as Chargors and CRG Sérvicing LLC {the “Security Agresment’)

We confiim receipt from [Chargor] (the “Chargor) of anotice dated | lofacharge
on-ihe terms of the Secudly Agreemant of all the Chargor's rights in respeti-of [insert detalls of the
Contract] {the "Contract™). '
We confirm that we will miake pavimants and send comimisicalions urider e Confract as dirggted in
that natice. o '

'Wé'mmﬁ:m-t%im fie amount pavable by us under the Confract Is subject 1 any seboff, countarslaim of
wlbier simir ot dnd we Wil notaxerciss o claim any such rightl

We also confirm that we have not received notice of the interest of any hird party in the Contract

Thig letter and any non-contractual obligations arising out of or i eonridctioh with & are governed by
Englieh law, ' i ' ' ' - '

Yours faltivully

igratory) '

[Cotnterparty]

_ 55
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SIGNATORIES

CHARGORS

Dhirecior
Ar the prasence of
Witness's signature)
Mame:...

Actiress

Signaturg Page Io the Cobra Securily Agreamient



EXECUTED ASADFED by

CORRA BIOLOGICS LIMIT
acting by

DHirgnear

in the prasence of:

Wilness’s sigrature

Signature Fage to the Cobra Seounity Agreement



COLLATERAL AGENT

CRG SERVICING LL

Title: Authorized Signatory

Signature Page fo the Cobra Security Agreement



