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For the purposes of the Legal Writings (Counterparts and Delivery) (Scotland) Act 2015, this Floating Charge is
delivered on: b APrA 2022 '

FLOATING CHARGE by:

i

BARCLAY PHARMACEUTICALS LIMITED, a company incorporated in England and Wales {registered
number 02770716) whose registered affice is at Sapphire Court, Walsgrave Triangle, Covenlry, CV2 27X
(the "Chargor"); and

2 BARCLAYS BANK PLG, (Company Nuniber 1026167) for tself and as trustes for each of the Secured
Parties (the "Security Agent").
BACKGRQUND:,

A. By an assel based facilities agreement dated 1 November 2021 heiween amongst others {1) Auralius

Elephant Limited as the parent, (2) Barclays Banl PLC as the facility agent and (3) the Securily Agent {the
"Facilities Agreement”), certain asset based facililies have been provided by the Financiers to the
Borrowers and the Clients on the terms of the Faciliies Agresment,

By anh accession deed made on or around the date of this Floating Charge hetween, amongst others (1) the
Chargor, (2) Aurelius Elephant Limited as tha parent, (3) Barclays Bank PLC as the facility agent and (4)
tha Securily Agent, the Chargor has acceded to the Facilities Agreainent ms, amongst ofher things,
Addittonal Borrowers.

The provision of this Floating Charge is a condition precedent to the obligations of the Financlers under the
Facilitios Agreement. This is a "Transaction Security Document® as defined in the Faciliies Agreement,

The Security Agent holds the Charged Property on trust for the Secured Patlies on the terms set out in the
Facilifies Agreement

THIS FLOATING CHARGE WITNESSES that:

1

1.1

1.2

DEFINITIONS AND INTERPRETATION
Terms defined in the Facilities Agreement

Terms defined In the Facilities Agreement but not in this Floaling Charge shall have the same meanings in
this Fleating Charge as in the Facilities Agreemant,

Definitions
[h addition, in this Floating Charge:
"Act' means the Companies Act 1985;

‘Administrator” means any administrator appointed under his Floating Charge to manage the affairs,
businass and assets of the Chargor.
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“Refault” has the meaning given to it in the Facililies Agrasment,
"Discharge Date” has the meaning giventoitin Clause 15,1 (Definifions refating to rélease of this Sect:rfryj.
"Facilities Agreement' lias the meaning given to itin Reclital (A).

"Finance Documents” has the meaning given to it in the Facililies Agreerment and inclhrdes the Facilities
Agreement and this Floating Charge.

"Finance Parties" has the meaning given to It in the Facilities Agresment and includes the Financiers and
the Securily Agant.

"Fixtures” means all fixiures and ﬁtti:wgs which farm pait of any real estate or heritable property,
"1A4" means the Insalvency Act 1988,

“Insurance” means any policy or contract of insurance (but excluding any third party liability ar publid liabiflty
Insurance amd any direclors and officers insurance). In relation to the Chargor, "its Insurances” mearts all
insurances in which it has any rights (including as loss payes or additionat insured),

"Intercreditor Agreement” has the meaning given to it in the Facilitles Agreement,

“Inventory" means all present and future invenlory, goods and merchandise, all raw materials, stock-in-
trade, work-in-progress, finished goods, returmed goods and malerials and supplies of any kind, nature or
desoription In each ¢ase wherever located and which are or might be used or consumed ir its business or

used in connection with the manufacture, packing, shipping, advertising, selling ar fhishing of such goods
and merchandise and all documents of title or ather documents representing them. In relation to the
Charger; “its Inventory" means all Inventory in which it has any rights.

"Losses" means losses (including loss of profit), claims, demands, actions, proceedings, damages and
other payments, cosls, expenses and other liabiilies of any king,

"Party” means a party to this Floating Charge.

"Receiver” means any receiver {including, without limitation, a Scoltish receiver with the powers conferred
under Schedule 2 to the |A), receiver and manager of administrative recelver appointed under this Floating
Charge by the Securily Agent aver all or any of the Security Assets whether salely, iointly, severally or jointly
and severally with any other person and includes any substitute for any of them appointed from time to time.

"Secured Liabilities" means all monies from time to fime due orowing, and all ebligations and other actual
of contingent labllities from time to lime incurred, by any Obligor to any Secured Parly under the Finance
Dacumenis:

(a) In whatever curreiioy;
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(b} whether due, owing ot incurred alone or jointly with others or as principal, surety or otherwise:
ahd

(c) inchudinng monles and Habilities purchased by or jointly with others or as principal, surety or
otherwise,

but excluding any money, obligation or liability which wauld cause the covenant sel out in Clause 2.1
(Covenant {o pay) or the security which would otherwise be constituled by this Floating Charge fo he :
unlawful or prohlbited by any applicable law or regutation.

“Secured Party" has the meaning given to itin the Eacilitias Adreement,

"Security Assets” means the assets from time to fime the subject of this Securily, "Securify Assets”
means any of them and any reference to one or more of the Security Assels Includes alf or any part of it or
each of tham,

"Security Enforcement Party" means the Security Agent, any Receiver or any Delegate.
‘Security Interest" has the meaning given to the term “Security” in the Facilities Agreement.

1.3 Construction

1.3 Clause 1.2 (Interprefation) of the Facilities Agreement shall-apply as if set out in full again here,
with references to "this Agreement” being construed as references io this Fioating Charge and
with stich other changes as are appropriate to fit this context,

1.3.2 In addition, in this Floating Charge, unless a contrary indication appears any referance to;

1.3.2.1 "assets” includes present and fulure properties, revenues, rights and other assets
of every description. Any reference to an assetincludes any proceads of disposal
of all or part of that asset and any other monies paid or payable in respect of that
asset and any referenice to a particular type or categoty of assets includes any
present of future assets of that type or category;

1.3.2.2 a "disposal” includes any lease, licence, transfer, sale, disposition, cohveyanos,
assignation, grant, declaratlon of trust, or other disposal of any kind (with related
words being construed accordingly):

1.3.2.3 the maseuline, feminine or neuter gender respectively includes the other genders

and the singular Incluses the plural (and vice versa);

1:.3.2.4 “including” means "including without mitation” {with related words being
construed accordingly), “in particular” means "in particular but without limitation”
and other general words shall riot be given a restrictive interpretalion by reason
of their being preceded or followed by words indicating a particular class of assels,
matlers or things;
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1.3.2

1.3.4

1.3.2.5 a Party or other parficular person includes its successars in title {including in
the case of the Security Agent any successor Security Agent), permitted
assiginees and petmitied transferess in ascordance with their respective interesis;

1.3.2.6 a provision of law is to that provision as amended, re-enacted or replaced from
time to time and includes any subotdinated legistalion in faree under & from tima
to time;

1327 a "Recital" is to a statement made under the heading “Background” ahove and
any reference to a "Glause" is to a clause of this Floating Charge (as the case
may bey,

1.3.28 a "right” includeés any title, estate, interest, claim, remedy, power, authority,

discretion or other right of any kind, both present and fulure. Any reference to the
Ghargor's rights in any document or asset (or any type or category of doctiments
or assets) includes any rights that it holds from time to time in, to, under, in respect
of or derived from that document or assel {or any document or asset of that type
ot in that calegory);

1.3.2.9 this Floating Charge includes the Recitals, which form part of this Floating
Charge far all purposes,

1.3.2.10 "this Security" means the floating charge constituted by or pursuant to this
Flodgting Chargs;

1.3.211 a "fixed security" shall be construed as alreferenca to a fixed security as defined”
by Section 486 of the Act

The index and Clause headings are for ease of reference anly.

If thare is any inconsistency hetiween the terms of fils Floaling Charge and those of the
Facilities Agreement, the terms of the Facilities Agreement shall prevait.

1.4 Third party rights

141

1.4.2
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A person who is nol & Parly (other than any Receiver, Delagate or Administrator) has ho right
under the Cehtract (Third Parly Rights) (Scotland) Act 2017 to enforae or enjoy the henefit of
any term of this Floating Charge, except that thers is an exception to thls in clause 34.10(b)
(Excluston of fiabifity) of the Facilities Agreement,

Notwilhstanding Clause 1.4.1, ho consent of any person whois not a Parly is required to rescind
or vary this Floaling Charge at any time.




2.1

2.2

2.3

31

3.2

PAYMENT OF THE SECURED LIABILITIES
Covenant to pay

The Chargor covenants with the Security Agent to pay and discharge, or procurs the payment or discharge
of, each of the Secured Liabilities at the time and in the manner provided In the relevant document for their
payment or discharge by the relevani Gbligor.

Interest

If any amount payable under Clause 2.1 is no paid on Its due date, interest shall accrue on a daily basls
on the overdue amount from the due date up to the date of actual payment (both hefore and after judgment).
This interest shall accrue at the rate and on the terms from time to time applicable under the refevant
dacument (or, in the absence of an applicable rate and applicable terms, shall be calculated and acerue in
accordance with the provisions of clause 12.3 (Defaiit Inferast) of the Facilifies Agreementy and shall he
payahle on domand, ' '

Further advances

This Floating Charge is made to secure any further advances or ofher facilities made available by any
Financa Parly under the Finance Documents. It does not oreate any obligation on any Finance Party to
make any further advances of ather facllities avallable,

CREATION OF SECURITY INTERESTS

General provisions regarding Security Interests

3.1.1 This Floating Charge!
141 is granted to the Securily Agent as trustee for the Securad Paries;
3.1.9.2 secures the payment and dischargs of the Secured Liabilities; and
3113 is éranted with absolute warrandics.
3.1.2 This Seouirity is subjecf to the Interoreditor Agreement and, if there is any confliot between any

provision of this Floating Charge and any provision of the Intercraditor Agreament, the relevant
pravision of the Intercreditor Agresment shall prevail,

Floating ¢harge

3.2.1 The Chargor granis in favour of the Securily Agent a floating charge over the whole of its
undertaking and assets (including Inventory).

322 Schiedule B1, Paragraph 14 |A shall apply to the floating charge ereated by the Chargor In this
Floating Charge.
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4.1

4.2

4.3

23

4]
-

o
=)

323 Except as may be agreed by the Security Agent in advanoe and subjact o section 464(2) of the
Act, the floating charge cf'eatéd by this Fldating Charge shall rank in priority to any fixed security
which shall be created by the Chargor after its execution of this Floating Charge {othar than a
fixed security In favour of the Security Agent) and to any other floating charge which shall be
created by the Chargor after its execution of this Floaling Charge.

3.2.4 . lfthe Chargor creates, incurs, assumes or permits to subsist any Seourily in breach of Clause
8.2.3, thon this Floating Charge shalf rank in priotity 1o any such Seciirity.

325 The Security Agent shall nol be entitted to appoint a Receivar, solely by reason of the obtaining
of a moratorium {or anything done with a view to obtainlng a moratorium) under Part At of the
IA unless this Floating Charge creates a floating charge refeved to in $.A52(4) of Part A1 af the
1A

FURTHER ASSURANCE

Subject to Clause 4.3, the Chargor shall promplly and at its own expense {ake such action as the Sectrity
Agent or any Recelver may reasanably reyuire:

4.1.1 to preserve, perfact or pratect the securlty created (or intended t6 be created) by this Floating
Charge or the priotity of it; and

4.1.2 to facilitate the realisation of enfarcement of any Security Asset or the exercise of any of the
rights of any Secured Parly in relation to the same.

The action required under Clause 4.1 may inctude the execution of any Secuiity Interest, any assignment,
assignation or transfer over or of any asset, any notice of this Sectrlly or any other document.

The Chargor shall not be requlred e do any act or execute any document in order to perfect any Security
pursuant to this Clause 4 before such an obligation has otherwise arisen by operation of this Floating Charge
or any other Finance Document,

MEGATIVE PLEDGE AND DISPOSALS
Negative pledge

The Chargor undertakes that it will not create or permit to subsist any Securily Interest over any Sacurity
Asset except as exprossly permitted by the Facilities Agreement,

No disposals

The Chargor undertakes that it wilf not dispose of (or agree fo dispose of) any Security Asset excapt as
expressly permitted by the Facdilities Agreement.
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8 OTHER COVENANTS OF GENERAL APPLICATION

6.1 Compliance with obligations

The Chargor shall;

8.1.1

ahserve, perform and otherwise comply with all covenants and other obligations and matters
{whether or not contained in any agreement or other doctment) from time to time affecting any
of the Security Assets ar thelr use or ehjoyment; and

pay (or provure the payinent of) all rents, rales, laxes, charges, assessments, impositions and
othar outgoings of any kind which are from time to lime payable {whether by the owner or the
accupier) in respect of any of the Security Assets othar than in respect of a payment which is
bethy contested by the Chargor In good faith and adequate reserves have been set aside for
such payment.

6.2 Enforcement of rights

The Chargor shall at its own cost use reasonable endeavowrs to enforce any rights and institute, continue

or defend any proceedings relating to any of the Seourity Assets which the Security Agent may from time

to time require,

8.3 Wanagement of Security Assets

The Chargor shalt manage lts Security Assets in a proper and effictent manher. In particutar, it shali;

keop its Securit‘y Assels In good and substantial repair and working order (fair wear and tear

631
excepled);

6.3.2 obtain, maintain and comply with the terms of any Authorisation required in cannection with any
Becurity Assel, where failure to do so has or is reasonably likely to have a Material Adverse
Effect; and

6.3.3 not do, permit or allow to ba done anything which might in any way jeopardise or otharwise
prejudice the security held by the Securily Agent or the value of any of the Chargor's Security
Assets,

6.4 Application of insurance proceeds

Clause 10.2 (Insurance proceeds) of the Facilities Agreement provides for the application of any insurance

procesds of any insurance claim in connection with the loss, theft or damage of Inventory,
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7 ENFORCEMENT — GENERAL PROVISIONS
7.1 Enforcement
711 On or at any time after the occurrence of a Termination Event which is continuing, this Sedurity ;

shall become immediately enforceable and the Seourity Agent may enforce this Security, and
its rights under this Floating Charge, in the manner and on the terms it thinks fit,

7.1.2 in particular, it may without further notice exercise In relation to the Security Assels:

7.1.2.1 the power of sale and all other powers conferred ot martgagees or heritahle
creditors by law, in each case as extended or otherwise amendad by this Floating
Charge: and

74.2.2 to the extent that Clause & (Right of apbmprr’aﬁon) applies, tha power to
appropriate the relevant Security Assets in accordance with Clause 8.2 (Exercise i
of right of appropriation); and : ;

7.1.2.3 {whather or not it has appolnted a Recaiver) any or alt of the rights which are
conferred by this FIoa%ing Charge (whether expressly or by implication) on a
Regeiver. !

7.2 Protection of third parties
7.2.1 No purchaser, mortgages or other person dealing with a Secwily Enforcement Party shall;

7.21.1 be bound to enquire whether ifs entillement to exercise any of its rights has arisen
or hecome exercisable or whather any Securad Liahilities remain oustanding; or

7.21.2 be concerned as to the application of any money paid, raised or borrowed or as
to the propriety or regutarity of any 2ale by or other dealing with that Seourity
Enforcameni Party.

7.3 Delegation

7.3.1 The Security Agent and (to the exteni his or her appointment so permits) a Receiver {the !
"Appointor’) may delegate to any person or persons all or any of the righls which are é
exercisable by it under this Floating Charge. A delegation under-this Clause may be made in !
any manner {including by power of attorney) and on any terms {including power to sub-tlelagate)
which the Appointor may think fit (acting reasonably).

73z A delegation under Clause 7.4.1 shall not preclude the subgequent exercise of the relevant
rights by the Appointor nor preclude the Appointor from making a subsequent delegation of
them to another persan or from revoking that dalegalion,
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7.33 Neither the Security Agent nor any Recéiver shall he .]iable or responsible {o the Chargor for
any loss or damage arising from any acl, default, omission or misconduct on tha pait of any
delegate or sub-defegale, uhfess such liability arises as a rasult of its gross negligence or witfuf
misconduct In so delegating.

74 No liabllity

741 No Security Enforcement Party or Administrator shal):
7.4,1.1 owe any duty o the Chargor to exercise any of its rights under this Floaiing
Charge; or
7.4.1.2 be llable of responsibis to the Chargor for any Lossas arising out of any exercise,

purpotted exsercise or nof-exarcise of any of its rights under this Flaating Charge,

74.2 Neither a Security Enforcement Parly nor any Administrator shall be liable g5 a mofgages in
passession or heritable craditor in possesslon or otherwise to account in relation to all or any
part of the Security Assets for any loss on realisation or for any other actlon, default or omission
for which it might otherwise ba liable as a mortgagee in possession or heritable creditor in
possession, Uniess such Hability is a result of ifs gross negligence or wilful misconduct,

8 RIGHT OF APPROPRIATION
8.1 Application of right of appropriation

This Clause 8 applies to the extant the Security Assets consfitute "financial colfateral” and this Floating
Charge constitutes a "financial collateral arrangement” (within the meaning of the Financial Collateral
Arrangements (No. 2) Regulations 2003),

8.2 Exercise of right of appropriation

8.2.1 If and to the extent that this Claitge 8 applies, the Security Agent may appropriate the Security
Assels in or towards discharge of the Secured Liabilities in such order as the Security Agent
may (subject to any specific provisions of the Finance Bocumenis in this regard) determine.

8.2.2 If the Security Agant exercises its right of apprapriation then it shail for these purposes vajue:

8.2.2.1 any relavan{ bank account al the amotint standing to the cradit of that account,
together with any accruad interest not credited 1o the account, at the time of the
appropriation; and

8.2.2.2 any other relevant Securily Asset by reference to an independent valuation or
olher procedure detemined by the Securily Agent, acting reasonably, at the time
of the appropriation,

59905516v1




9.1

8.2

9.3

9.4

10

RECEIVERS
Appointiment of Receiver

9.1.1 Subject to the remainder of this Clause 9.1, fhe Sectirity Agent may appoint one or {at the same
or differant times) more persuns as a receiver of alt or any part of the Security Assets if:

8.1.1.1 this Security has become enforceable; or
9.1.1.2 the Chargor or the Parent S0 requests in writing at any tina,
9.1.2 No appointiment may be made pursuant to Clause 9.1 solsly by reason of the obtaining of 4

foratorium (or anything done with o view to obtalning a moratorium) under Part A1 of the 1A
unless this Floating Charge creates a floating charge referred to in 8.A52(4) of Part At of the
IA,

9.1,3 If at any time two or more persons hold office as Réceivers, sach of those Receivers shaif
(subject to the terms of his or her appointment} he entitled to exercise individually all of {he
rights conferred on Receivers under this Floating Charge to the exclusion of the other of athers,

Remuneration

The Security Agent may fix the remuneration of any Recelver from tlima to fime, without being limited by the
maximur rate specified in s108{6) LPA,

Removal and teplacemant

The Sacurity Agent may:

9.8.1 subject to obtalning a court ordar if required by law, remove any Receiver by wrilten noticé; and

9.3.2 replace {(by appointmaent pursuant te Clause 8.1) any Receiver whose appointment has
terminatad,

Agent of the Chargor

9.4.1 Any Recelvar appolnted under this Floating Charge whether acting solely or jointly shall pe

deemed to be the agent of the GChargor,

942 Thé Chérgor shall be solely fesponsible for the acts, omisslons, defaulls, losses and miscanduct
of any Receiver and for his or her remuneration. The Securlty Agent shalf not pe in any way
liable or responsible either {o the Chargor or to any olher person for any Recelver,
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10 FOWERS OF SECURITY ENFORCEMENT FARTIES
10.1 General
10,11 A Recelver has:
10.1.1.1 all of the rights set oul below in this Clause 19; and

10,1.1.2 whether or not it is an administrative receiver, all of the rights granted by the 1A to
any adminisirative recaiver,

in &ach ¢ase as such tights are varled and axtended by this Floating Charge.

1014.2 The Securi{y Agent has after this Security has become enforceabls the rights referred to in
Clause 10.1.1, whether or not it has appointed a Recelver,

10.1.3 A Delegate has the rlghts referved to ih Clause 10.1.1 to the extent provided in its, his or her
appointment.

10,14 Any reference in this Clause 10 fo any Security Assels Includes, in the case of a Recaiver or
Delegate, only those Security Assets over or in respecl of which It, he or she has heen
appointed.

10.1.6 A Security Enforcement Party may éxercise ifs, his o her rights under this Clause 10 in such
manner and on such terins as it, he or she thinks fit.

102 CGollection, leasing and disposal of Security Assets

10.24 The right to enter into, take possession of, give up possession of, get in and collect any Sactirity
Assel.

10.2.2 The right to grant, vary, surrender or accep! the surrender of leases, easemants or other rights
over of in respect of Securily Assefs on such terins as the Securily Enforcemeant Parly may
thinle fit,

10.2.3 The right to sell or otherwise dispose of any Security Asset on any terms and for any

conhsideration as the Security Enforcement Party may think fil, This consideration may include
cash, debentures, obligations, shares or olher securily and may be payable in a lump sum or
instalments,

10.24 The right to sever any plant, machinery or other Fixdures from the pramises to which they are
atlached and the right to dispose of them separately in accordance with Clause 10.2.3,

10.2.5 The right, in connedlion with or {0 facilitale any disposal, {o release or discharge, whether or not
far any considaration, any receivables comprized In the Securlty Assels. .
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10.2.6

12

The right to give a valid receipt for any money and executs any discharge, assurance ot other
document which may be proper or desirable 1o realise any Securily Assel.

1058  Upkeep of Security Assets

10,3.1
10,3.2

10.3.3

The right to repailr, decorate, furnish, maintain, alter, improve, replace, renew or add to the
Securify Assets.

The right to develop any Security Asset and for that purpose to apply for ahy Authorisations, :
enler inlo any documents and carry oul any works. ;

The right to insure any Socurity Assats,

104 Carrying on business

10.4.1
10.4.2
10.4.3

10.4.4

1045

The right o sarry on any business of the Charyar.
The tight to appeint ot dismiss officers, employses, agenis, contractors, advisors and others.
The right to purchase, lease or ntherwise acquire any assets.

The right to botrow or atherwise raise money elther unsecured or on the securlly of the Security
Assets (whether ranking in priorily to, pai passu with or behind this Securliy).

The right to lent money or advande credit to any custamer of the Chargot.

10.5  Contracts and proceedings

10.5.1

10.5:2

10.6.3

10.6  Other rights

10.6.1

10.6.2

59906816y

The right to perform, repudiate, lerminate, amend or enter into any contract or other document
relating to any Securily Asset,

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

The right to pursue, setile, arrange, compromise or submit fo arbifration any claim, account,
dispute of demand refating to, or to make any VAT election in respact of, any Security Asset,

The tight to form a subsidiary of the Chargor and the right {o lease, lieense or transfer any
Security Asset lo it

The tight fo do any other act or thing which the Security Enforcement Party may consider;

10.6.2.1 desirable or nacessary to profect, preserve or realise any Securlly Asset; or

10.6.2.2 incidental or conduciva {o any rights conferred on the Security Enforcement Parly
under or by virtue of this Floating Charge or by law,




10.6.3

10.6.4
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The right to exercise and de in relation 1o any Security Asset all the rights an things which the
Securlly Enforcement Parly would be capable of exercising or doing i if, he or she were the
owner of that Security Asset,

The right to use the name of the Chargor to exercise any of the rights referred to in this Clause
10,

11 APPOINTMENT OF ADMINISTRATOR

111 Appoitntment of Administrator

11.1.4

11.1.2

11.1.3

The Seauwrity Agent may without notice appoint any one or mora persons to be an administrator
of the Chargor pursuant to Schedule B1, Paragraph 14 |A at any fime after this Security has
become enforceable.

Clause 11.1.1 shall not apply to the Charger i Schedule B, Paragraph 14 IA does not permit
an administrator of the Chargar to be appointed.

Any appointment under Clause 11.1.1 shall be made in the prescribed form by the Security
Agent,

112 Replacement of an Administrator

The Sectirity Agent may apply to the court for the termination of the appaintment of any Administrator and/or

the appointment of a replacement for any Adminisirator whose appointment ends for any reasaon,

12 DEALING W{TH PROCEEDS

124 Application of proceeds of enforcement, ete

12.1.1

12.1.2
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Any monies received by the Security Agent or any Recsiver under this Floating Charge after
this Security has become enforceable shall be applied in the followlhg order of priofity:

12.1.1.1 it or towards payment of, or provision for, all amotnts due to or Losses incurred
by any Security Enforcement Party under or In connection with ihis Floating
Charge and all remuneration due fo any Receiver under or in connection with this
Floating Charge:

12.1.1.2 subject to the terms of any Intercreditor Agresment, in payment to the Facility
Agent to be applied in accordance with the Facilities Agreement; and

12,113 if the Ghargor is not under any further actual or contingent liability under the
Finance Dosuments, in payment of the sutplus (i any) fo the person or parsans
enfitled to i, ‘

Notwithstanding Clause 12.1, until the Discharge Date the Security Agent or any Recelver may:




14

12.1.2.1 refrain from applying or anforcihg any other monias, Securily Inferests or other
" rights held or received by it in respect of the Secured Liabiliies or apply and
enforce them in such manner and order as It sees fit (whether against the Socured
Liabilities or otherwise) and the Chargor shall not be entifled to the benefit of the
same; and

12.1.2.2 hald In an interest-bearing suspense acoount any monies received from the 7
~ Chargor or on account of the Secured Liabiitiss.

12.1.3 Clause 12.1 is without prejudice to ihe right of the Security Agent to recover any shortfall from
the Chargor.

13 GENERAL SECURITY PROVISIONS

13.1 Continuing security

This Security is, and shall remain In force as, a continuing securlly for the Secured Liabilities, regardiess of

any intermediate payment or discharge, unless and until it is released and discharged in writing by the
Seourity Agent.

13.2  Additional security ;

This Security is in addition to and is not in any way prejudiced by ahy other guarantee or Securily Inferesi : ‘
how or subsequently hefd by or on behalf of any Secured Parly. :

13.3  Waiver of defences

The obligations of the Chargar under thls Floatirig Chatge will not be discharged, impaited or otherwise
affected by any act; amission, matter or thing which, buf for this Clause 13.8, would reduce, release or
prejudica any of its obligations under this Floating Charge, including (whether or hot known to it or any
Sectred Party): '

13.3.1 any ﬁme. waiver or cansent granted to, ar composition with, any Transaction Ohligor or any
other person;

13.3.2 the release of any Transaction Obligor or any other person under the terms of any composition
or arrangement with any craditor;

13.3.3 the taking, variation, compromise, exchange, renewal or release af, or refusal or neglect 1o
perfect, take up or enforce, any rights against, or Security Interest aver the assets of, the
Chargor ar any other person ar any non-presentation or non-observance of any formality or
other requiremen( in respect of any document ar any faiture fo take, of failure to realise the fulk
value of, any Security inferest;

13.34 any supplement, extension, restatemant, other amendment or novation or reptacement of any
Finance Document or any other security or ofher document, however fundamental that

599056 16v1




13.4

135

13.8
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amendment, novation and replacement may be and whether or not more onerous, inciuding
any change in the purpose of, any extension of or any increase in any facllily or the addition of
any new facility under any Finance Document or other Securlty Interest or ather document;

13.3.5 any incapacity or lack of power, authorily or legal personality of of dissolution or change In the
members or status of any Transaction Obligor or any other person:

13.3.6 any unenforceability, illegality or invalidity of any of the Secured Liabilities or any other
obligation of any person under any Finanes Docurnent of any othér document of Seaurity
Interest; or z

13.3.7 any [nzsolvency Event in relation to any person,
Non-competition

Until the Discharge Date, the Chargor stiall not exercise any rights it may have by reason of a claim being
made against it under fhis Floating Gharge or its performing any of its obligations under it:

13.4.1 to claim any indernnity or contribution from any person;
13.4.2 to take (by way of subrogation or otherwise) the benefit of any right of any Secured Parly;

13.4,3 to bring legal or other proceedings for an order requiring any Transaction Cbligor to make any
payrnent, or parform any obligation, in respect of any Securad Liability;

13.4.4 to claim or prove as a creditor of any parson in compelition with any Secured Party; o

13.4.5 to receive, claim or have the benefit of any paymant, distribution or Security Interest from or on
account of any Transaction Obligor or exerclse any Hght of set-off against any Obligor.

The Chargor shall hnld any payment or other benefif received by it contrary te this Clause 13.4 on trust for
the Security Agent and profptly pay or transfer the same to the Security Agent for application in a¢cordance
with Clause 12 (Dealing with procescds).

Immediate racourse

The Chargor waives any rightit may have of first requiring any Finance Parly to enfarce any Securily Interest
orother right, or claim payment from or proceed against any other person, before claiming from it under this
Floating Charge. This walver applies irrespective of any applicable law and regulation or any provision of
any Finance Docutment to the contrary.

Redemption of prior Security Interests
13.6.1 The Security Agent may af any tima:

13.6.1.1 redeerm, ar progure the transfer o tself of, any prior Security Interest over any .
Sacurity Assets; or

59905516v1
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136.1.2 setlle and pass the accounts of the holder of any prior Security interest, Any
accounts so sellled and passed shall in the ahsence of manifest error be
sonclusive and binding on the Chargor.

13.6.2 All principal manies, interest, cosls, expenses and other amotnts incurred in and incidental to
any redemplion, transfer or sefllament under Clause 13.8.1 shall be paid by the Chargor to the
Security Agent on demand, in each case together with intorest calculated in the manner referred
to in clause 12,3 (Default Interosh of the Facilities Agresment.

13,7  Subsequent Security Interests
13,71 At any tirne following:

13.7.1.1 the receipt by any Finance Party of notice (either sciual or constiuctive) of Any
subsequent Securlly Intergst affecting any Security Assels;

13.71.2 an Insolvency Event ooeurring i relation te the Chargar; or
13.7.1.3 any disposal of any Sectrity Assels in braach of Claiise 5.2 (Vo disposals),

any Finance Party may open & fiew account or accounts in the name of the Chargor (whethar
or notit permits any existing account to continue). Ifa Finance Parly does not open such a new |
account, it shall nevertholass be deemed to have done so at the time of receipt of the notlce, g
the commancement of the Insolvency Event or tha disposat, ,

13.7.2 From that time alt payments recsived by the Finance Party for ihe account of the Chargor shall
be credited or treated as having been credited to the Rew account {or deemed new account)
and shall not operate te reduce the amount secured by this Seourity at the time of receipt of tha
natice, the commencement of the Insolvency Event or the disposal.

14 POWER QF ATTORNEY

The Chargor iiTevocably appoints cach Security Enforcement Parly severally {o be its altoray, in iis name
or otherwise, ot [ts behalf and as its acl and deead to execute, deliver and perfest any decument and do any
other act or thing which may be required or which the altorney may consider desirable:

14.1.4 to carry out any obligation imposed on the Chargor by this Fioating Gharge; or

14.1.2 in the exercise of any rights conferred on any Securlty Enforcement Parly by this Floating
Charge or by applicable faw and regulation,

provided thal, prior to the securrence of a Termination Event which is conlinuing, a Securily Enforcement ;
Parly shall only exerclse the powers under {his Clause 14 i the Chargor has failed ta carry out a required :
ackion and falls to remedy such failure within five Business Days of the eatfier of the Sectrity Agent’s natice
requlring compliance or thé Chargor or the Parant becaming awate of the failure to comply,
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The Chargor undertakas to ralify and gonfitm al! acts and things dona by an altorney in the exercise or
purported exercise of this power of attoiney,

15 RELEASE OF BECURITY

15,1 Definitions relating to release of this Security

16,11

16.1.2

I this Floating Charge, "Discharge Date" means the date on which the Sacurity Agent (with
any nacessary approval from the Facility Agant) determines that:

15.1.1.1 all of the Secured Liabilities have been unconditfonally and irrevocably paid or
discharged in full; and

18142 ne further Secured Liabilities are capable of arising or being atitstanding,

For this purpose, a Secured Liability will not be considered to hava been irrevogcahly paid or
discharged if the Security Agent, acling reasonably, considers that any paymeni made In
respect of it is capable of balng avoidad.

It this Clause 15:

161,21 “avoided” means avoided, restored or adjusted in whole or part under any law
tefating to insolvency (and "avoidance” shall be construed accordingly); and

15.1.2.2 "settlement’ means a release, seitlement, discharge, re-assighment or
arrangement.

152 Release of this Secuyity

168.2.1

1523
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Clause 5 (Negalive pledge and disposals) and Clause 6 (Other covenants of general
application) shall cease to apply on the Discharge Date.

i the Chargor so raquests on or following the Discharge Date, the Seourity Agent shall as soon
as reasonably practicable release and 'dfscharge this Security this Floating Charge without
fecourse, reprasentation or warranty and subjact to the rights of any person having prior rights
over those assets,

Any selllement made by the Security Agent on the faith of any assurance, sectirily or payment
shall be aondlional on that assurance, securily or payment not being avoided.

if any avoldance ocours as referred to in Clause 15.2.3 (including hy reason of a concession or
colmpromise raferred to in Clause 16.2.5), then the seftlemont given by ihe Security Agent shall
hava no effect and shall not prejudice the right of the Securily Agent to enforce this Security In
respect of the Secured Liabilitias, As betwesn the Chargor and the Security Agent, this Security
shall {(notwithstanding the settlement) be deemed 1o have remalned at all imes in effect and
held by the Security Agent as security for the Secured Liabilities,
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16.1

16.2

17

13

1841

18.2
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15.2.5 Any Finance Party may concede or compiomige any claim that an assurance, secUrity or
payment Is liable to aveidande..

CHANGES TO THE PARTIES
Security Agent

The Security Agent may assign any or all of jts rights and transfer any or all of its obligations under this
Floaling Charge in accordance with the terms of the Facilities Agreement.

Chargor

The Chargor may not assign any of its rights of tranafer any of its rights or obligations under this Floating
Charge,

PRQVISIONS OF THE FACILITIES AGREEMENT

17.1.1 Any pravisian of the Facilities Agreement which is expressed to apply to documents including
this Floating Charge shall, except if and to the extent there is a provision in this Floatling Charge
covering the same subject matter,; apply to this Fan_(Ehg Charge as if set out in full here, as if
the Charger were an Cbligor and with such other changes as are approptiate to fit this context.

17.1.2 In addition, and without fimitation fo Clause 17.1.1, clause 12.3 (Default interest), clause 14
(Tax gross-up and indemnities), olause 16,1 {Currency indempity), clause 38 (Sef-off, clause
39 (Noljces), clause 40 (Calculations and certificates), clause 41 (Partial invalidity), clause 42
(Remadies and waivers), clalse 43 (Amendments and walvers), and clause 44.2 {Disclosure
of vonfidential information) of the Facilities Agreement shall apply to this Floating Charge as if
they were set out in full again here, with references o the Facility Agent or the Financiers
including the Security Agant and with any other changes which are necessary to fit this contexl,

COUNTERPARTS

This Floating Charge may be exactted in any number of counterparts and by ali of the parties on separate
counterparts.

If executed In counterparts:
18.2.1 this Floating Charge shall not take effect unti| all of the sounterparts have been dalivered:

18.2.2 each counterparl will be held as undefivered for the purposes of The [egal Writlhgs
{Counlerparts and Delivery) {Seolland) Act 2015 until the pasties agree a date ("the agreed
date®) on which the counterparts are to be ireated as delivered; and

i

18.2.3 the agreed dale will be Inserted on page 1 of lhis Floating Charge,
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19

19 GOVERNING LAW

This Flaating Charge and any non-contractual obligations arising out of or in connection with it are governed
by the faws of Scotland.

20 ENFORGEMENT
20,1 Jurisdiction of Scottish courts

20.1.1 The courts of Seofland have exclusive jurisdiction to settle any dispute arising out of or In
cannection with this Floating Charge (including a dispute relating ko the existence, validily or
termination of this Floaling Charge or any non-conhtractual obligations arising out of ar i
connaction with this Floating Charge) (a "Dispute").

201.2 The Partles agree that the courts of Scotland are the mast appropriate and convenient courls
ta settle Disputes and accordingly no Party will argue to the contrary,

20.2 Benefit

Clause 20.1 is for the benefit of the Securily Agent and the other Sacured Partles only. As a result, no
Secured Party shall be prevented from taking proceedings relating to a Dispute in any other courts with
Jurlsdietion. To the extent allowed by law, the Secured Parties may take concurrent proceedings in any
number of jurisdictions.

21 CONSENT

The Ghargor hersby consents to the registration hereof for presarvation and execution.

IN WITNESS WHEREOF this Floating Charge consisting of this and the,praceding 18 pages Is executed as follows:

BARCLAY PHARMACEUTICALS

A
signdtura of

“aignature bf

«irector/sesretary/authetised-signatory/witness diractar/secrataty/authorsed Sigiatsry”

(TN N

v PN Te G ARDTNEE oy O ITNDE S
full name of ahove (print) full name of above (print)

A IS |

date of signi |

y LEAMNIETON SPAL
place of sighing &

Address of withess
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SUBSCRIBED far and on hehalf of BARGLAYS BANK PLG as Security Agent

" signature of

20

'wiinass authorised signatory
Moweha Menla, CRA ( OilLe &7
fult name of above (print) _ full name o above {print)

}) /3 /2022

date ¢f sigring

T Llonond

place of slgning

" Address of witness
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