In accordance with
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A fee is payable with this form, You can use the WebFiling service to file this form enline.
Please see 'How to pay' on the Please go to www companieshouse gov uk
last page
4~ Whatthis form is for X What this form is NOT 2
You may use this form to register You may not use this fc
a charge created or evidenced by register a charge where
an mnstrument Instrument Use form M Ilmmm Ilmm I“ II‘
This form must be delivered to the Reglstrar for registration wi 1 4,01 ,201 4 49
21 days beginning with the day after the date of creation of the ch. COMPANIES HOUSE
delivered outside of the 21 days it will be rejected unless it 1s accom, *A2ZATUBT* T

court order extending the time for delivery £ A34 08/01/2014
COMPANIES HOUSE

You must enclose a certified copy of the instrument with this form
scanned and placed on the public record
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ll Company details ’T l' r "_ For offical use

Company number lO_ IT IT I? IT ’_2_ ‘_4- ’—9—— => Filling in this form

Please complete in typescript or In

Company name in full I Maelor Laboratories Limited bold black capitals

All fields are mandatory unless
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E Charge creation date
Charge creation date |T F ’m_o_ l? Pz_ W ’T |T
ﬂ Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name IHayfln Services LLP

Name

Name |

Name

If there are more than four names, please supply any four of these names then
tick the statement below

(] 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

o

Description

Please give a short description of any fand {including buildings}, ship, aircraft or
intellectual property registered (or required to be registered) in the UK which is
subject to thus fixed charge or fixed security

Description

Patent
Registered Title Apphcation No Patent No
Collapsible bottle | 98947690 8 EP1027252
& shrink sleeve

Please refer to the certified copy of the securaty
document for more details

Contwmuatian page
Please use a continuation page If
you need o enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

[v] Yes
] No

Floating charge

Is the mstrument expressed to contain a floating charge? Please tick the
appropnate box

[¥] Yes Continue
[J No Goto Section7

Is the floaling charge expressed to cover all the property and undertaking of
the company?

[¥] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

(V] Yes
7 No

CHFP025
043 Version 10




MRO1

Particulars of a charge

Trustee statement ©

You may {ick the box if the company named in Section 1 1s acling as trustee of
the property or undertaking which is the subject of the charge

O

@ This statement may be filed after
the registration of the charge (use
farm MROG)

Signature

| Please sign the form here

Signature

Signature

X X
MACFARLALES LY

This form must be signed by a person with an interest in the charge

CHFP025
04/13 Version 10




MRO1

Particulars of a charge

B Presenter information

nlmportant information

We will send the certficate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, f none are given, we will send the certificate
to the company's Registered Office address

‘C“"‘m‘“m Laura Pike

l Company name
Macfarlanes LLP

|

‘Mmess 20 Cursitor Street

-

lPosumrn

CountyRegion  T,ondon

P e[ [ [T

Counly UK

‘Dx DX No 138 Chancery Lane

lTeuepma +44 (0)20 7831 9222

W4 certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter's information blank

nChecinst

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

followang:

[J The company name and number match the
information held on the public Register

] You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

3,56,7&8
You have given a descnption in Section 4, 1f
appropriate
You have signed the form
[J You have enclosed the correct fee

[ Please do not send the onginal instrument, it must
be a certified copy

O
]
[J You have ticked any appropriate boxes n Sections
O
3

Please note that all information on this form will
appear on the public record.

mow to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'Companies House'

Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return 1t to the appropnate address below:

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland'

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotiand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPO25
0413 Version 10




PROFORMA

Company Number- 03357249

Company Name: Maelor Laboratonies Limited

Contact Name/ Organisation Laura Pike (LPP/637319) Macfarlanes LLP
Address Macfarlanes LLP, 20 Cursitor Street, London, EC4A 1LT

The following details will need to be added to, amended or deleted from the
Form MRO1/EEMROMROS/ALEMRO8
Particulars of the charge to be added, amended or deleted (please tick as appropniate)

O

O O o O « 0 0 o

O

Company /LLP number

Company/LLP name

Date of creation of charge

Persons entitled to the charge

Description of property

Fixed charge tick box (applies only to MRO1/LLMRO1)
Floating charge tick box (applies only to MROI/LLMRO1)
Negative pledge tick box (apples only to MRO1/LLMRO1)
Nature of the charge

(applies only to MROS/LL MROS)

Obligations secured by the charge

(applies only to MRO&/LL MRO8)

Particulars of the charge to be added, amended or deleted {please tick as approprate)

Qo

O
O
O

Company /LLP number
Company/LLP name
Date of creation of charge

Date that property or undertaking was acquired




O O 0O O 0O 0O

O

Persons entitled to the charge

Description of property.

Fixed charge tick box (applies only to MRO2/LLMRO2)
Floating charge tick box (applies only to MR02/LLMRO02)
Negative pledge tick box (applies only to MR02/LLMR02)

Nature of the charge
(applies only to MRO9/LL MR09)

Obligations secured by the charge
(applies only to MROY/LL MR(9)

Particulars of the charge to be added, amended or deleted (please tick as appropnate)

D OO D OO0OMOM O O0OT D DA d

O

Company /LLP number

Company/LLP name

Date of creation of charge

Date of resolution or determination

Date of covering instrument

Names of trustees for debenture holders

Description of property

Fixed charge tick box (applies only to MRO3/LLMR(3)
Floating charge tick box (applies only to MR0O3/LLMRO03)
Negative pledge tick box (applies only to MR03/LLMRO03)

Nature of the charge
(applies only to MR10O/LL MR10)

Obligations secured by the charge
(applies only to MR10/LL MR10)




Please give the instructions in the box below

Please delete the details given in section 4 so that it is now left blank.




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3357249
Charge code’ 0335 7249 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd January 2014 and created by MAELOR LABORATORIES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 14th January 2014.

Given at Companies House, Cardiff on 14th January 2014
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. ' SAVE FOR MATERIAL REDACTED PURSUANT TO S 859G
COMPANIES ACT 2008, THIS COPY INSTRUMENT IS
CERYIFIED TO BE A CORRECT COPY OF THE ORIGINAL

INSTRUMENT
MACFARLANES LLP
Macge»—’{u'\% LLP 20CURSITOR STREET
LONDON EC4A ILT
DATE: 7Iamwﬂ }@u{

Date 3 ,SQAU GAT 2014

THE COMPANIES IDENTIFIED N schedule 1
as Original Chargors

HAYFIN SERVICES LLP
as Security Agent

SECURITY AGREEMENT
Thus deed is subject to the terms of the Intercreditor Agreement

MACFARLANES

Macfarlanes LLP
20 Cursitor Street
London EC4A 1LT

26384618.2
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DATE E m ()Q,{J 20144

PARTIES

1 THE COMPANIES whose names, registered numbers and registered offices are set out in
schedule 1 {Ongmal Chargors) (the “Original Chargors”), and

2 HAYFIN SERVICES LLP a Imded hability partnership incorporated tn England and Wales
with company number OC365614 acting through its office at One Eagle Place, London SW1Y
BAF as agent and trustee for tha Secured Parties (as defined balow) (the “Security Agent”).

BACKGROUND

A The Chargors are entenng into this deed in connection with the Finance Documents

B The Security Agent and the Chargors intend this document to take effect as a deed

notwithstanding the fact that a party may only execute this document under hand.

ITIS AGREED as follows.

1
1.4

Definitions and interpretation
Pefinitions

Unless otherwise provided In this deed, terms defined in the Facilites Agreement shall have
the same meaning where used in this deed

In addition, In this deed, unless the context otherwise reguires, the following words shall
have the following meantngs.

Accounts all accounts (including any Designated Accounts), and all moneys from time to
time standing to the craedit (including any interest thereon) of such accounts and all nights in
relation thereto, with any bank, financial institution or other person in any junsdiction now or
at any time hereafter (and from time to tme) owned, operated or held by any Chargor or In
which any Chargor has an interest,

Additional Chargor any person which becomes a Chargor by executing a Deed of
Accession,

Administrator a person appointed 1n accordance with Sched B1 Insolvency Act 1986 to
manage a Chargor's affars, business and property,

Assigned Agreements means the Share Acquisiton Agreement and the Asset Acquisition
Agreement,

Charged Assets: all the assets for the time being subject to the Securly created by this
deed (and references to the Charged Assets include references to any part of them);

Chargor an Ongmal Chargor or an Additicnal Chargor,

Debts all book and other debis, of any kind whatsosver now or at any time hereafler (and
from time to time) dus, owing or payable to any Chargor or in which any Chargor has an
interest and the proceeds of the sams, including the benefit of any judgement or order to
pay a sum of money, and ths benefit of all rights, secunties and guarantees of any nature
enjoyed or held by it in relation 1o the same,

Declared Default an Event of Default which has resulted In the Agent exercising any of ils
rights under clause 25 21 (Acceleration) of the Facilities Agreement,

Deed of Accession a deed substantially in the form of scheduls 4,

1 263846182




Designated Accounts the Blocked Account, sach Mandatory Prepayment Account and
each Holding Account incleding the accounts so detalled in part 1 of schedide 3 or part 1 of
schedule 2 of any Deed of Accession,

Equipment. all equipment, plant, machinery, tools, vehicles, furniture and other tangible
moveable property now or at any time hereafter (and from tme to tme) owned by any
Chargor, and any part thereof, together with the benefit of all contracts and warranttes
relating to the same;

Facilitles Agreement' the term and revolving faciities agreement dated on or around the
date of this deed and made between, among others, Sinclair IS Pharma PLC as parent and
ongtnal borrower, the Guarantors (as defined therein) as guarantors, Hayfin Capital Luxco 3
S arl as mandated lead arranger and onginal !snder and the Security Agent as agent and
secunty agent;

Floating Charge Assets all the assets for the time being subject to the floating charge
created by this deed (and references o the Floating Charge Assets include references to
any part of If),

Goodwill all goodwill now or at any time hereafter {and from time to time) of or in a
Chargor,

Insolvency Event the occurrence of any of the events or circumstancss set out in clauses
25 6 (Insalvency) - 25 8 (Creditors’ Process) (inclusive) of the Facilities Agreement,

Insurance Policles all contracts and policies of insurance or assurange and all monsys
payable under or pursuant to such policies, now or at any time hereafter (and from time to
time) taken out by or on behalf of any Chargor or {to the extent of its interest) in which any
Chargor has an interest excluding, In each case, contracts and policies of insurance or
assurance which relate to llabilities to third partles;

Intellectual Property all interests »n respect of any patent {including supplementary
protection cerbficates), trade mark, service mark, trade name, registered design, design
nght, copyright, know-how, utiity model, topographical or similar nght, moral right, invention,
confidental information, trade secret, database nght, night in passing off and any other nght
i intellectual property subsisting anywhere in the world in any of the foregoing whether
ragistered or unregistered and In each case, any registrations, extensions, renewals or
applications of or for the same, now or at any time hereafter (and from time to ime} owned
or held by any Chargor or {to the extent of its Interest} in which any Chargor has an interest
{Including but not 'mited to the intellectual property which Is briefly described i schedule 4
{Patents) or schedule 5 (Trade Marks) or schedule 3 (Patents) or schedule 4 {Trade Marks)
to any Deed of Accession,

LPA the Law of Property Act 1925,

Material Equipment any Equipment that 1s matenal to the business or operations of a
Chargor or to the business or operations of the Group as a whols,

Obhgor each Cblgor as dafined i the Faciities Agreement,

Patents all mnterests i respect of any patents and patent applications, including any
continuations, continuations in par, extensions, reissues, dmsions and including any
patents, supplementary protection certificates and similar rights that are based on or derve
from the foregoing now or at any time hereafter (and from time to tima) owned or held by a
Chargor or in which any Chargor has any interest, inctuding those patents so detaled mn
schedule 4 (Patents) hereof or schedule 3 {Patents) of any Deed of Accession,

Pension Fund Interests. all interests and nghts now or at any time hereatter (and from tme
to ttme) owned or held by any Chargor in relabien to any pension fund,

2 26384618 2




Properties all estates or interests in any freehold and leasehold (with 15 years or more
remalning on the lease) properties {whether registered or unregistered) and all commonhoki
or other mmoveable properties now or at any time hereatfter {(and from time to time) owned
by any Chargor (including the properties which are bnefly described in schedule 2
{Properttes currently owned)) but excluding in each case Short Leasehold Properties,

Property Interests: all interests in or over the Properties and all nghts, licences,
guarantees, rents, deposits, contracts, covenants and warranties relating to the Properties,
in sach case, now or at any time hereafter (and from time to tme) owned or held by any
Chargor,

Recelver a person appointed by the Secunty Agent to be a recewer or receiver and
manager or (if permitted by law} an administrative receiver of al! or any part of the Charged
Assets of any Chargor,

Registered Trade Marks all interests of a Chargor in respect of any deslgn right
registration or epphication now or at any tme hereafter (and for tme to time) including those
registrations and/or applications detailed in schedule 5 (Trade Marks) hereof or schedule 4
{Trade Maris) of any Deed of Accession;

Secured Llabllitles® all present and future moneys, oblgationis and llabihties owed by any
Obhgor to the Secured Parties, whether actual or contingant and whether owed jointly or
severally, as pnncipal or surety andfor i any other capactty whatsoever, under or in
connechion with the Finance Documents,

Securtties all stocks, shares, loan capital, secunties, bonds and investments of any kind
whatsoever (whether or not marketable) now or at any time hereafter {and from time to time)
owned by any Chargor, or in which any Chargor has an interest, together with all allotments
offered ar ansing in respect thereof or incidental thereto and all stocks, shares, toan cap#al,
sacurities, bonds, Investmeants, nghts, income, maney or property aceruing, derwing, offered
or paid from time to tme by way of dwidend, distrbution, inlerest, exchange, capital
reorgamisation, cenversion, redemption, bonus, rights, preference, option or ctherwise m
respect thereof,

Securities Issuer the issuer of any Securities,

Secunty Perod the period starting on the date of this deed and ending on the date on
which the Secured Liabilizes have been uncondibonally and wrrevocably pald and discharged
In full,

Short Leasehold Properties all leasshold properties for a term of less than 15 years
unexpired at the date of acquisition of the lease (whether registered or unregistered) ownad
by any Chargor, save where the continuing occupation of the relevant land or, as the case
may be, property 1s required 1n order to carry on the business and operations of that
Chargor,

Trade Marks all Interests in respect of any trade marks, whather registered or unregistersd,
and any registrations, extensions, renewals or applications for the same now or at any time
hereafter (and from time to tme) owned or held by any Chargor or in which any Chargor has
an nterest, including those trade marks so detailed in schedule 5 { Trade Marks) hereof or
schedule 4 ( Trade Marks) of any Deed of Accession,

Trading Account In relation to any Charger, any Account which 1s not a Designated
Account (including but not imited to any account detatled in part 2 of schedule 3 or part 2 of
schedule 2 of any Deed of Accesston by which it has acceded to this deed in each case
specifled as belonging to it), and

Uncalled Capital all the uncalled capital now or at any tme hereafter (and from time to
time) of a Chargor

3 263846182




12 Consiruction

121 Unless otherwise provided m this deed, the provisions of clause 1.2
{Construchon) of the Facitties Agreement apply to this deed as though they
were se! in full in this deed, mutatis mutandis

1.2.2 In this deed (unless the context requires otherwise) any reference to

1.2.2.1

1222

1223

1224

1225

1228

1227

1228
1229
12210

12211

sach Chargor, eacsh Secured Party, each Obhgor, any
Securities [ssuer, any Administrator or Receiver or any other
person shall be construed so as to include ther successors in
title, perrmitted assigns, permitted transterees and (in the case
of any Admnistrator or Recewver) lawful substitutes and/or
replacements,

a Finance Document or any other agreement or instrument is a
reference fo that Finance Document or other agreement or
insirument as amended (however fundamentally, including any
amendment providing for any increase m the amount of any
facility or other habslity) from time to time with the agreement of
the relevant parties and {where such consent 1s, by the terms
of this deed or the relevant document, required to be obtamned
as a condition to such amendment bang pemitted) the prior
consent of the Security Agent,

“assets” Includes present and future properties, revenues and
nghts of every description,

the Security constituted by this deed becoming "enforceable”
shall mean that the Secunty created under this deed has
become enforceable under clause 14 1 (Enforcement events),

"owned"” includes having legal or equitable title to or a nght to
have legal or equrtable title transferred;

“law” ncludes the common law, any statute, bye-law,
regulabon or nstrument and any kind of subordinate
legislation, and any order, requirement, code of practice,
circular, guidance note, licence, consent or permisston made
or given pursuant to any of the foregoing;

a provision of law 1s a reference to that provision as amended
or re-enacted from time to time,

a time of day 1s a reference to London time,
any gender includes a reference to the other genders,

the singular tncludes a reference to the plural and vice versa,
and

a clause or scheduls 1s 1o a ¢lause or schedule (as the case
may ba) of or to this deed

123 Clause and schedule headings are far ease of reference only

13 Nature of secunty over real property

A reference in this deed 10 any freehold, leasehold or commonhold property includes

4 26384618 2




14

15

1.6

22

23

1.3.1 ali bulldings and fixtures {including trade and tenant’s fixtures of the Chargor)
which are at any time situated on that property;

132 the proceeds of sale of any part of that property, and

133 the bensfit of any covenanls for title given or entered inte by any predecessor
in title of any Chargor in respect of that property or any monies paid or payable
in respect of those covenants.

Secured Liabilities

References In this deed to the Secured Liabilites shall be construed in relation to the
Finance Documents so as to include (i) any increase or reduchon in any amount made
avalable thereunder and/or any alteration and/or addition to the purposes for which any
such amount, or increased or reduced amount, may be used, {i) any ancillary tacilities
provided In substtution for or in additon to the facilities onginally made available
thergunder, (m) any rescheduling of the indebtedness incurred thereunder whether in
isolation or n connection with any of the foregomng and (iv} any combination of any of the
foregoing

Personal Liabllity

A director, officer, employee or other Individual who signs in good farth a certificate or other
document required to be delivered pursuant or in connection with this deed on behalf of any
Chargor which proves to be incorrect or misleading shall not incur any Individual personal
labtlity to any Secured Party provided such person did not act fraudulently or negligently in
s0 signing such certificate or other document.

Conflict with the Facilities Agreement

To the extant of any confict betwean the provisions of this deed and the prowisions of the
Faciihes Agreement, the provisions of the Facilities Agreement shal! prevaii

Covenant to pay; Further advances
Covenant to pay

Each Chargor hereby covenants with the Secunty Agent (as trustee for the Secured Parties)
that ¢t will pay and discharge all Secured Liabities owing or incurred from or by it to the
Secured Partles when the same become dus in accordance with the Finance Documsnts,
whether by acceleration or atherwise, togsther with nterest to the date of payment at such
rates and upcon such terms as may from time to tme be agreed, commission, fees,
enforcement expenses and cther charges and all legal and other costs, charges and
expenses, which may be incurred by the Secured Parties in relation to any such Secured
Liabiities or generally in respect of the Chargors

Potentia! Invalidity

Neither the covenant to pay in clause 2 1 (Covenant to pay) nor the Securty constiuted by
this deed shall extend to or include any labiity or sum which would, but for this clause,
cause such covenant or Security to be unlawful under any applicable law

Further advances

This deed secures further advances made under or pursuant to the terms of the Finance

Documents and the Lenders are, subject to and upon the terms and conditions of the
Finance Documents, under an obligation to make further advances
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32

Grant of security

Fixed security

As a conttnuing secuniy for the payment or discharge of the Secured Liabilties, each
Chargor with full title guarantee hereby

311

314

grants to the Secunty Agent (as trustee for the Secured Parhes), a charge by
way of legal mortgage over the Properties which are lLsted in schedule 2
{Properties currently owned) opposite its name,

charges to the Securty Agent {as trustes for the Secured Parties}, by way of
first fixed charge, all its

3121 Properiies acquired by it after the date of this deed,
3122 Property Interests,

3123 Materlal Equipment,

3124 Secunties,

3125 Intellectual Property (excluding Patents and Trade Marks),
31.26 Patents,

3.1.27 Trade Marks,

3128 Debts,

3.1.2.8 Accounts,

31210 Pension Fund Interests,

31211 Goodwill and Uncalled Capital; and

31212 nghts, ttle and interest to any agreement, licence, consent or

authorisation relating to its business at any tima not otherwise
mortgaged, charged or assigned pursuant to clauses 3.1 1-
31 4 inclusive

assigns to the Securnty Agent (as trustee for the Secured Parties) absolutely,
subject to a proviso for reassignment cn redemptlon, all of its nght, tile and
interest in and to the Insurance Policies; and

assigns to the Security Agent {as trustee for the Secured Parties} absolutely,
subject to a proviso for reassignment on redemption, the benefit of the
Assigned Agreements to which it 1s a party or an addressee and any claims
ansing under any of the same, and the benefit of any guarantee or secunty for
the performance of the Assigned Agreements

Floating security

321

Floating charge

As & continuing secunty for the payment or discharge of the Secured Liabilities,
each Chargor with full title guarantee hereby charges to the Secunty Agent {as
trustee for the Secured Paries), by way of first floating charge, all of its
undertaking and assets at any time not effectively mortgaged, charged or
assigned pursuant to clauses 3.1 1 - 3 1.4 inclugive above.
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322

323

3.24

3.25

Qualifying floating charge

Sched B1 para 14 Insolvency Act 1986 (as inserted by s 248 of, and Sched 16
Enterpnse Act 2002} applies to the floating charge created by this deed

Automatic conversion of floating charge

Notwithstanding anything express or implied in this deed, and without prejudice
to any law which may have similar effect, if.

3231 a Declared Default has occurred; or

3232 any Chargor creates or attempts to create any Secunty (other
than any Permitted Security or a Parmitted Transaction} or any
trust in favour of another person over all or any of ts assets, or

3233 any Chargor disposes or attempts to dispose of all or any of its
assets other than by way of a Permitted Disposal, pursuant to
a Permitted Transaction or in the ordinary course of its trading;
or

3234 an Insolvency Event has occurred,

the flpating charge created by this deed will automatically and immediately
(without notice) be converted into a fixed charge over the Floatng Charge
Assets (in the case of clause 3 23 2 above, over the assels subject to the
relevant Securlty or trust; in the case of clause 3 2 3 3 above, over the assels
subject to the relevant disposal, and in the case of clause 3.2.3.4, over the
assets of the Chargor in respect of which the relevant Insolvency Event has
occurred)

Converston of floating charge by notice

Notwrthstanding anything express or imphed in this deed, and without prejudice
to any law which may have a similar effect, f

3241 a Declared Default has occurred, or

3242 the Secunty Agent considers (acting reasonably) that any
Charged Assets are in jeopardy,

the Security Agent may at any time thereafier, by notce to a Chargor, convernt
the floating charge created by this deed with immediate effect into a fixed
charge over () when acting in accordance with clause 3.2 4.1 above, alt or any
of the Floating Charge Assets of the refevant Chargor specified in such nolice
or (n) when acting 1n accordance with clause 3 2.4.2 above, those assets which
are considered to be in jecpardy (but without prejudice to the Secunty Agent's
rights to serve a notice in respect of any other Floaling Charge Assets and any
other nghts of the Sceunty Agent whatscever)

Assets acqulred after any floating charge conversion

Any asset acquired by any Chargor after any coenversion of the floating charge
created under this deed, in accordance with clauses 3 2.3 or 3 2 4 above which
but for such conversion would be subject to a floating charge shall, {unless the
Security Agent confirms in wriling 1o the contrary) be charged to the Secunty
Agent {as trustee for the Secured Parties) by way of first fixed charge
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3.3

3.4

326 Reconversion of fixed charge assets into floating charge assets

The Securty Agent may at any tme after any conversion of the floating charge
created under this deed over any Charged Assetls into a fixed charge in
accordance with clauses 3 23 (Automatic Conversion of floating charge) or
3 2 4 {Conversion of floating charge by notice) reconvert such fixed charge into
a floating charge by notice to the relevant Chargor

Title decuments

Each Chargor shall as soon as reascnably practicable and In any event within five Business
Days of the execution of this deed or n the case of an Additonal Chargor, as soon as
reasonably practicable and in any event within five Business Days of the date of the relevant
Accession Deed {or, if later, the date of acquisition of the relevant Charged Assets) depostt
with the Securty Agent (and the Security Agent shall during the continuance of this securnty
be entitled o hold).

3.31 all deeds and documents of title relating to the Charged Assets as the Security
Agent may from time to ttme require, and

332 all certificates relating to the Secunties and such mstruments of transter
blank and other documents as the Security Agent may from tme to time
require

Security notices

Each Chargor shall immediately upon the execution of this deed {or, in the case of clause
3 4.1 below and In relaton to any Insurance Policy which 1s taken out subsequent to the
date of this deed, in the case of clause 3 4.2 and w relaton to any Assigned Agreement
which 1s entered into subsequent to the date of this deed, or in the case of clause 343
below and in relation to any Account which 1s opened subsequent to the date of this deed 1n
accordance with the terms of the Facilities Agreement, within five Business days of the date
on which such Insurance Policy 1s taken out, such Assigned Agreement 1s entered into or
such Account is opened {as applhcable}) or in the case of an Addtional Chargor, as soon as
reasonably practicable and in any event within five Business Days of the date of the relevant
Accession Deed

3.4.1 give notice In the form set out in part 1 of schedule 7 (Form of notice to
insurers) to the relevant msurers of the assignment pursuant to clause 31 3
(Fixed secunty) of s nghts and interest in and under the Insurance Policies
and use all reasonable endeavours to procure that each addressee of such
notice will promptly provide an acknowlsdgement to the Secunty Agent in the
form set out in part 2 of schedule 7 {Form of acknowledgement fram insurers),
and

342 give notice in the form set out in part 1 of schedule 8 (Form of notce to
counlerparties of Assigned Agreemenis) lo the other parties to the Asslgned
Agresments to which it 1s a party of the assignment pursuant to clause 31 4
{Fixed security) ol its nghts and interest in and under the Assigned Agreements
and use all reasonable endeavours to procure that each addressee of such
notice will promptly provide an acknowledgement to the Secunty Agent in the
form set out i part 2 of schedule B (Form of acknowledgement from
counterparhes to Assigned Agreements), and

343 give notice in the form set out in part 1 of schedule 9 (Form of notice of charge
to third parly bank) to any bank, financial mstitution or other person of charging
to the Secunty Agent pursuant to clause 3 1 2 8 of Its nghts and interests under
such accounts and use all reasonable endeavours to procure that each
addressese of such notice will promptly provide an acknowledgement to the
Security Agent i the form set out in pat 2 of schedule 9 {(Form of
acknowledgement from third party bank)
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35 Exclusion of assets from fixed Security

3.51

352

353

There shall be excluded from the Secunty crealed by clause 3.1 (Fixed
sacurty)

3511 any leasehold Property held by a Chargor under a lease which
precludes absolutely or conditionally (including reguinng the
consent of any thrd party (cther than any member of tha
Group)) that Chargor from creating any charge over is
leasehold interest in that Property, and

3512 any agreement, licence, consent or authonsation {other than
one relatthg to any Key Intellectual Property) in which a
Chargor has any nght, title or interest which precludes
absolutely or conditionally (including requiring the consent of
any third party (other than any member of the Group)) that
Chargor from creatmg any charge over its night, title or interest
in such agreement, hicence, consent or authonsation,

{(each an “Excluded Asset”), in sach case until the relevant condition, consent
or waiver has been satsfied and obtained or the agreement of all relevant third
parties 1s obtained For the avoidance of doubt, no Excluded Asset shall be
excluded from the Secunly created by clause 32 (Floating charge) by
operation of this clause 3 5

For each Excluded Asset, the relavant Chargor undertakes to, upon request by
the Secunity Agent

3521 apply for the relevant consent, wawer of prohibtion or
condition, or agreement wrthin 10 Business Days of the date of
such request and to use its reasonable endeavours to obtain
that consent, wawer of prohibition or candition, or agreement
as soon as possible;

3522 keep the Security Agent informed of ils prograss In obtaining
such consent, wawver or agreement, and

3523 forthwith upon receipt of such consent, waiver or agreemant,
provide the Securlty Agent with a copy

Immediately upon receipt of the relevant warwver, consant or agreement, the
relevant Excluded Assst shall stand charged to the Securnty Agent (as trustae
for the Secured Parties) under clause 3 1 (Fixed sacunty) i required by the
Security Agent at any tme following receipt of that walver, consent or
agreement, the relevant Chargor will execuls a further vald fixed charge n
such form as the Security Agent shall require

It a Chargor receives notice from a third party of its intention to bnng
proceedings aganst that Chargor for the forferture of that Chargor's leasehald
property which is {a} an Excluded Asset, and (b) subject only to the Secunty
created by clause 3.2 (Floating charge) (a “Floating Charge Excluded
Property”™), the relevant Chargor will.

3531 as soon as reasonably practicable (and in any event within two
Business Days of receipt of such notice or bacoming aware of
such intention), inform the Secunty Agent of the proceedings,
and

3532 take all reasonable actions or which the Security Agent may

reasonably request to resoive any issue or dispute with such
third party (a "Property Dispute™) in such a way as to enable
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the Secumty created over such Floating Charge Excluded
Property by this deed to remain in place

Upon request from the relevant Chargor, the Securty Agent (acting
reasonably) may decide to release the leasehold interest in respect of the
relevant Floating Charge Excluded Property from the Secunty created by this
deed if it considers that the Property Disputa relating to the relevant Floating
Charge Excluded Property would otherwise result, or be reasonably lkely to
result, n the forfesture of the relevant Chargor's leasehold interest thereln or
damagses being paid by the Chargor.

Restrictions on dealing
Negative pledge and restriction on disposal

Each Chargor hereby covenants with the Security Agent that it will not at any time except in
accordance with the terms of the Facilities Agreemsnt

411 create or permit to subsist any Security on or in relation to the Charged Assets,
or
412 enter into a single transaction or a senes of transactions {whether related or

not)and whether voluntary or involuntary) to seli, lease, transfer, surrender or
otherwise dispose of or cease to exercise control over any interest in any
Chargsd Assets

Land Reglstry restrictlon

421 In respect of any Property registered at the Land Registry each Chargor
hereby consents to the entry of the following restnction on the register of its
tile to such Property

*No disposition of the registered estate by the proprietor of the registered
estate i1s to be registered without a written consent signed by the propnetor for
the tme being of the charge dated [ ] in favour of [name of Secunty Agenf)
referred to In the charges register or, if appropnate, signed on such proprietor’s
behalf by its conveyancer”.

422 Each Chargor authorises the Secunty Agent to make any application which it
deams appropriate for the designation of this deed or any other Finance
Document as an exempt information document under rile 136 Land
Registration Rules 2003 and will use iis reasonable endeavours to assist with
any such applicaton made by or on behalf of the Securly Agent Each
Chargor will notify the Secunty Agenmt in wnbting as soon as reasonably
practicable and i any event within two Business Days of receving notice of
any person’s application under rule 137 Land Registration Rules 2003 for the
disclosure of this deed or any other Finance Document, following its
designation as an exempt information document and will not make any
application under rule 138 Land Registration Rules 2003 for the removal of the
designation of any such document as an exempt information document

Debtis and Accounts

Preservation of debts

Each Chargor shall noi, except in accordance with the terms of the Facifites Agreement,
sell, factor, discount, release, exchange, compound, set-off, grant time or indulgence in

respect of, or in any other manner deal with, all or any of the Debts save as hereinafter
expressly provided
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53

54

71

Realising debts

Each Chargor shall’

52.1

522

Accounts

531

532

533

§34

as agent for the Secunty Agent, collect in and reahse all Dabts in the ordinary
course of ifs business, pay the proceeds into the relevant Accounts forthwith
upon receipt and, pending that payment, held those proceeds in trust for the
Secunty Agent (in sach case unless otherwise agreed with the Securnity Agent
or provided for 1n the Faciihes Agreement}, and

if calfed upon so to do by the Secunty Agent, whilst a Declared Default is
continuing, execute a legal assignment of the Debts to the Secunty Agent (as
trustee for the Secured Parties) in such terms as the Secunty Agent may
require and give notice thersof to the debtors from whom the Debis are due,
owing ar incurred,

All Accounts must be opened and operated in accordance with the terms of the
Faciities Agreement

The Secunty Agent shall have sole signing nghts on the Blocked Account and
the Mandatory Prepayment Account

Subject to the terms of the Facilties Agreement, no Trading Account or other
Account may be overdrawn at any time

No Chargor shali open or procure the opening of any Account unless permitted
under the Faciliies Agreement or with the prior written consent of the Secunty
Agent,

Withdrawals

541

5.4.2

Insurance

Except with the prior consent of the Secunty Agent or as expressly permitted
under the terms of the Facilihes Agreement no Chargor may withdraw any
amounts from tme to time standing to the credit of the Designated Accounts,
and

after the secunty conshituted by this deed has become enforceable, each
Chargor shall comply with any notice served by the Secunty Agent on that
Chargor prohibiting it from withdrawing all or any momes from tme to time
standing to the credit of any of its Accounts except with the pnor consant of the
Secunty Agent

Each Chargor hersby covenants with the Security Agent that it will insure its assets and
business In accordance with the requirements of the Facthites Agreement

Properties

Each Chargor hereby covenants with the Secunty Agent that it will

Maintenance

keep all bulldings on each Property and all fixtures belonging to it thereon and theren in the
conditton required under the terms of the Faclliies Agreement,
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72

7.3

74

75

7.6

77

Preservation of property and fixtures

not without the prior consent of the Secunty Agent or as permitted \n the Facilities
Agresment,

721 pull down or ramove the whole or any part of any buldings forming part of any
Property,

722 make any matenal alterations to any Property, or

723 sever or unfix or remove any of the material fixtures thereto (except for the
purpose of effscting necessary repanrs thereto),

Information

7 3.1 within five Business Days after becorming aware thereof give particulars to the

Security Agent of any material notice, order, direction, designation, resclution
or proposal having specific application to any Property given or made by any
planning authorlty or other public body or authorty whatsoever, and

732 if required by the Secunty Agent, forthwith and at the cost of such Chargor take
all steps to comply with any such notice, order, direction, designatien or
resolution and make or join with the Secunty Agent in making such objections
or representations in respect of any such proposal as the Secunty Agent may
{(acting reasonably) require,

Comphance with obligations

comply with all its obligations In respect of each Property as set out in the Facilities
Agreement,

Maintenance of Interests In Properties

not without the prior consent of the Secunty Agent or as permitted in the Facilittes
Agreement

751 grant or agree to grant any licence or tenancy affecting any Property or part of
a Property,
752 exercise the powers of leasing or agreeing to lease or of accepting or agreeing

to accept surrenders conferred by s5 99 or 100 LPA, or

753 In any other way dispose or agree to dispose of or surrender or create any
legal or equitable estate or interest in any Property or any part thereof,

Reglstration restrictions

procure that no person shall be registered under the Land Registration Act 2002 as
propnetor of any Property or any part thereof without the prior consent of the Security Agent
or as expressly permitted under the terms of the Faciliies Agreement,

Development restrictlons

net without the pnor consent of the Secunty Agent or as expressly permitted under the
terms of the Facilities Agreement carmry out or permit or suffer to be carried out on any
Property any development as deflned in the Town and Country Planning Act 1990 or
change or paermit or suffer to be changed the user of any Property ,
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78

7.9

710

81

8.2

83

No restrictive obligations

not without the prior consent of the Security Agent or as expressly permited under the
terms of the Facilies Agreement enter into any matenially onerous or restrctive abligations
affecting any Property or any part thereof or create or permit to anse any overriding interest
or easement or nght whatever in or over any Properly or any parl thereof,

Propnietary rights

pracure that no person shall become entitled to asseri any proprietary or other like nght or
interest over any Property or any part thereof without the prior consent of the Secunty Agent
{such consent not to be unreasonably withheld or delayed) or as expressly permitted under
the terms of the Facilities Agreement, and

Property acqguisitions

if 1t acquires any freeheld or leasehold property, whether registered or unregistered (othar
than any Short Leasehold Property)-

7101 inform the Secunty Agent promptly of such acquisition,

7.10.2 as soon as reasonably praclicable and in any event within five Business Days
of request by the Secunity Agent and at the cost of that Chargor {other than in
rolation to any leasehold property which 1s an Excluded Asset (as defined In
clause 3 5), subject o the terms of this deed), execute and delver to the
Security Agent a legal morigage n favour of the Secunty Agent of that property
i such form as the Secunty Agent may require {or such other Securtty In the
Jurisdiction where such property I1s located as the Security Agent may require),
such security to contain terms no more onerous than those set out m this deed,
and

7.103 comply with all registration requirements resulting from the acquisition of such
property and the creation of Secunty over such property pursuant to this deed
and the lagal mortgage (or cther Security) referred to above

Material Equipment
Each Chargor hereby covenants with the Security Agent as follows
Maintenance of equipment

to mantain the Material Equipment in good and serviceable condition (falr wear and tear
excepted) where falure to do so would have or would be reasonably likely to have a
Material Adverse Effect,

Payment of equipment taxes

prompily io pay all taxes, fees, licence dultas, registration charges, Insurance premiums and
other outgoings in respect of the Matarial Equipment where failure to do so would have or
would be reasonably likely to have a Matenal Adverse Effect and if requested by the
Secunty Agent (acting reasonably) within three Business Days of dernand praduce evidence
thereof to the Securlty Agent,

Matenal Equipment information

to give the Security Agent such information concerning the location, condition, use and
operation of the Materal Equipment as the Secunty Agent (acting reasonably) may require
and to permit any persons designated by the Secunty Agent at all reasonable timas to
inspect and examine the Matenal Equipment and the records maintained In connection
therewith,
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a1

10
101

102

03

Notice of Charge
If so requested by the Sscunty Agent (acting reasonably)
841 at any time whilst a Declared Default 1s continuing, or

842 in respact of any item of Matenal Equipment the book value of which 1s greater
than or equal 1o £250,000,

place and mamtain on each tem of Matenal Equipment, in a conspicuous place, a clearly
legible identification plate contaming the following wording

“NOTICE OF CHARGE

This [description of item] and ancillary equipment 1s subject to a fixed charge dated [ ] in
favour of {name of Secunity Ageni] "

Intellectual Property

Each Chargor hereby covenants with the Secunty Agent as follows

Preservation of rights

if requested to do so by the Secunty Agent, sign or procurs the signature of, and comply
weth all instruchons of the Secunty Agent in respact of, any document required to make
entries in any public register of Intellectual Proparty which either record the existence of this
deed or the restnctions on disposal imposed by this deed, if failure to do so would have, or
Is reasonably likely to have, a Material Adverse Effect, and

Consents

promptly obtain any consent required for the creation of a fixed charge over any of the
Intellectuat Property

Securities

Registration of Securities

The Secunty Agent may at any time after the Secunty constituted by this deed becomes

enforceable cause any or all of the Securibes fo be registered in the name of the Secunty

Agent or its nominee Each Chargor agrees promptly to exacutse and deliver to the Sscurily

Agent all such transfers and other documents and do all such things as may be necessary

to achieve such registration,

Additional reglstration obligations

Each Chargor hereby

1024 grants and agrees 1o procure as necessary, all consents, waivers, approvals
and permissions which are necessary, under the ariieles of asscciation of any
Secunties Issuer or otherwlise, for the transfer of the Secunties to the Security
Agent or lts nominee or to a purchaser upan enforcement of this deed, and

1022 agrees to procure the amendment of the share transfer provisions of each
Secunties Issuer's articles of association n such manner as the Secunty Agent
may require in order to permit such a transfer

Dividends and voting rights prior to enforcement

Untl the secunty constituted by this deed becomes enforceable

14 263845182




104

105

10 3.1

103.2

1033

1034

all cash dividends or other cash distnbutions paid or payable in respect of the
Securities may be pad drectly to the relevant Chargor which shall be
permitted to apply such dividends or distnbutions as # deems fit to the extent
permitted by the Facilities Agreement and the Intercreditor Agresment,

any cash dividends or other cash distnbutions paid In respect of any of the
Securities and received by the Security Agent or its nominee shall, on request
by the relevant Chargor, be released and paid to such Chargor,

the relevant Chargor may exercise all voting and other nghts and powers
attaching to the Securitles and exercisable by the relavani Chargor provided
that the exercise of such voling and other nghts and powers would not
prejudice the Securty Agent's secunty under this deed or the value of the
Securities or contravene any Finance Document; and

the Secunty Agent will (to the extent that &t has or will acquire any such nghts
or powers) exercise all voting and other nghts and powers attachlng to the
Secunties and exercisable by the Secunty Agent or its nomines as the relevant
Chargor may from time to tme direct provided that acting In accordance with
such directions would not prejudice the Secunty Agent's secunty under this
deed or the value of the Securities or contravene any Finance Document

Dividends and voting rights post enforcement

After the secunty constituted by this desd has become enforceable

1041

1042

all dividends and other distnbuttons pard 1 respect of the Secunties and
received by any Chargor shall be held on trust for the Secunty Agent (as
trustee for the Secured Parties) and forthwrth pard into the Designated Account
or, if recelved by the Securty Agent or its nominee, shall be retained by the
Security Agent, and

{subject to service of notice on the relevant Chargor of the intention to do so for
the purpose of preserving or realising the value of tha relevant Secunties) the
Security Agent may exercise or direct the exercise (or refrain from exercising
or directing the exarcise) of all voting and ather nghts and powers attaching to
the Secunties as the Security Agent may m ifs absolute discretion think fit and
each Ghargor shall, and shall procure that its nominees shall, comply with any
such direchons from the Secunty Agent concerning the exercise of such rights
and powers

Additlonal undertakings

Each Chargor further undertakes to the Securty Agent that

1051

1052

1053

it shall duly and promptly pay all eails, instalments and other moneys which
may be payable from tme to tme in respect of the Securties, it bemng
acknowledged by the Chargors that the Secunty Agent shall be under no
habity whatsoaver in respect of any such calls, instalments or other moneys,

it shall not without the Secunty Agent’s pnor consent or unless permitted under
the Facilttes Agreement amend, or agree to the amendment of, the
memorandum or articles of association of any Secunties Issuer or the nghts or
liabilties aftaching to any of the Secunities,

it shall ensure {insofar as it is able by the exerclse of all voting nghts, powers of
contrel and other means available to it to do s0) that no Secunties Issuer will

10531 consoldate or sub-divide any of its Securihes or reduce or re-

organise its share capital in any way {other than in respect of a
Permitted Transaction),
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12

121

i054

1055

10532 Issua any new sharss or stock (other than in respect of a
Permitted Share lssus or a Permitted Transaction), or

10533 refuse fo register any transfer of any of its Securties which
may be lodged for registration by or on behalf of the Secunty
Agenl or a Chargor in aceordance with this deed,

It shall as soon as reasonably practicable and In any event within five Business
Days send to the Secunty Agent copies of all documents which are sent to
holders of any Securities in such capacdy, and

it shall as soon as reasonably practicable and in any event within five Business
Days give notice of this deed to any custodian of any Securitiss in any form
which the Securty Agent may reasonably require and use its reasonable
endeavours to ensure that the custodian acknowledges that notice in any form
which the Securiy Agent may reasonably require.

Uncalled Capital

Each Chargor further covenants with the Sacurity Agent that it will not calf up, or recerve In
advance of calls, any Uncalled Capital and it will apply all proceeds of any Uncalled Capital,
immediately on receipt, towards the discharge of the Secured Liabilties,

Representations and watranties

Representations and warranties

Each Chargor represents and warrants to the Security Agent as follows*

1211

1212

1213

1214

1215

1216

1217

It s (except as permitted under the terms of the Finance Documents) the legal
and beneficial owner of the Charged Assets,

save 10 the extent expressly idenbfied in the Reports, 1t has not recewed or
acknowledged notice of any existing (as at the date of this deed) adverse clam
by any person in respect of the Charged Assets or any interest in them;

there are no covenants, agreements, reservations, conditions, interests, rghts
or cther matters whatever which matenally and adversely affect the Charged
Assets taken as a whole;

no facility necessary for the enjoyment and use of the Charged Assets (where
fallure to have it would have, or would be reasonably Iikely to have, a Material
Adverse Effect) 1s subject to terms entitling any person to terminate or curiail
its use,

nothmg has ansen or has been created or 15 subsisting which would be an
overriding interest in any Property;

there 15 no prohiitton on assignment in any msurances, agreemsnts or
authorisations referred to in clause 313 or 314 (Fixed secunty), or the
relevant clauses of them as the case may be, and the Chargors entering into
this deed will not constltute a breach of any such insurances, agreements or
authonsations, and

subject to the Legal Reservations and the Perfection Requirements this deed

creates the Secunty it purports to create and is not lrable to be amended or
otherwise set astde on its Hiquidation or otherwise
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123

13

13.1

13.2

14

141

142

143

Repetition

The representations and warranbes set out in clause 12 1 (Representations and warranties)
will be deemed to be repeated by each Chargor on each day the Repeating
Representations are deemed to be repeated by reference to the facts and circumstances
then exisiing

Notice of breach

Each Chargor will promptly upon becoming aware of the same give the Secunty Agent
notice in writing of any breach of any representation or wasranty set out In clause 12.1
{Representations and warranties}

Power to remedy

If a Chargor is at any tme in breach of any of its obligations contaned i this deed, the
Secunty Agent shall be entitled (but shall not be bound) to remedy such breach and each
Chargor hereby irrevocably authorises the Security Agent and its agents to do all things
necessary in connaction therawith

The nghts of the Sacurty Agent contamed in this clause 13 are without prejudice lo any
other nghts of the Secunty Agent hereunder and the exercise by the Security Agent of its
nghts under this clause shalf not make the Security Agent hable to account as a morigagee
In POSSession

Enforcement
Enforcement events

1411 The secunty constiiuted by this deed shall become immediately enforceables i
a Declared Default occurs

1412 After the security constituted by this deed has become enforceable, the powers
of sale under the LPA and all other powers of the Secunty Agent shall
immediately be exercisable and the Securty Agent may 10 s absclute
discretion enforce all or any part of the security created by this deed as it sees
fit or as the Majorty Lenders direct

Statutory power of sale

The statulory power of sale shall anse on and be exercisable at any time after the execution
of this deed (and the Secured Liabiities shall be deemed to have become due and payabls
for that purpose), provided that the Secunty Agent shall not exercise such power of sals
unhl the securnty consttuted by this deed has become enforceable

Extension of statutory powers

14.3.1 Any restriction imposed by law on the power of sale {including under s 103
LPA) or on the nght of a mortgagee to consolidate mortgages (including under
$.83 LPA) does not apply to the securty constituted by this deed and the
Secunty Agent or any Receiver shall have the nght to consolidate all or any of
the securlty constituted by this deed with any other Security in existence at any
time and to make any applications to the Land Registry in support of the same

1432 Any powers of leasing conferred on the Security Agent or any Recerver by law
are extended so0 as to authonse the Secunty Agent or any Recewer to lease,
make agreements for leases, accept surrenders of leases and grant options as
the Securty Agent or Receiver may think fit and without the need to comply
with any restnctions conferred by law (ncluding under s5.99 or 100 LPA)
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145

1486

147

15

151

No obligation te enquire

No person dealing with the Secunty Agent, any Administrator or any Receiver appomted
hereundet, or ts agents or brokers, shall be concerned to enguire

14.4.1 whether the secunty constituted by this deed has become enforceabls,

14.4.2 whether any power exercised or pumorted to be exercised has become
exercisable,

14.4.3 whether any money remams dus under the Finance Documents,

144 4 as to the nscessity or expediency of the stipulations and condiions subjsct to

which any sale of apy Charged Assets shall be made, or otherwise as to the
propriety or regularity of any sale of any of the Charged Assets, or

1445 how any monay paid to the Secunty Agent, Administrator or Recewver, or its
agents or brokers Is to be applied

No liability as mortgagee in possession

Nane of the Secunty Agent, any Administrator or any Receivar shall be hable

14.5.1 to account as mortgagee in possession 1n respect of all or any of the Charged
Assets; or
1452 for any loss upon realisation of, or for any neglect or default of any nature

whatsoever in connection with, all or any of the Charged Assets for which a
mortgagee 1 possession might as such be liable

Power to dispose of chattels

After the secunty constituted by this deed has become enforceable, the Secunty Agent, any
Administrator or any Receiver may dispose of any chattels or produce found on any
Property as agent for the relevant Chargor and, without prsjudice to any obligation 1o
account for the proceeds of any sale of such chattels or produce the Secunty Agent, the
Admimistrator ar the Recewver shall be indemnified by such Chargor against any liability
arstng from such disposal

Redemptlon of prior Security Interests

Al any time after the security constituted by this deed shall have becomes enforceable the
Secunty Agent may

1471 redeem any prior Security,
1472 procure the transfer thereof to itself, and/or
1473 may settle and pass the accounts of the prior encumbrancer and any account

so settled and passed shall be conclusive and binding on the relevant Chargor
and all monies paid by the Secunty Agent to the prior encumbrancer in
accordance with such accounts shall as from such payment be due from such
Chargor to the Secunty Agent on current account and shall bear interest and
be secured as part of the Secured Liabilitres

Administrator and Receiver

Appointment of Administrator or Receijver

At any time after
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53

15.4

156

(a) the secunty consituted by this deed becomes enforceable,

(b) any corporate action or any other steps are taken or legal proceedings
started by or in respect of any Obligor with a view to the appointment of an
Administrator, ot

(c) at the request of the relevant Chargor,

the Secunty Agent may without further notice, under seal or by wnting under hand of a duly
authorised officer of the Secunty Agent

1511 appoint any person or persons to be an Administrator of any Chargor, or

1512 appoint any person or persons to be a Receiver of all or any part of the
Charged Asssts of any Chargor, and

15.1.3 (subject to 5,45 [nsolvancy Act 1986) from time to time remove any person
appointed to be Receiver and appoint another in his place

More than one appolintment

Where more than one perscn is appointed Administrator or Receiver, they will have power
to act separately (unless the appointment by the Secunty Agent specifies to the contrary)

Addrtional powers

1531 The powers of appointing an Administrator or a Recewver conferred by this
deed shall be in addition to all statutary and other powers of the Security Agent
under the Insolvency Act 1986 and the LPA or otherwise and shall be
exerasable without the restrictions contained in s 109 LPA or otherwise.

1532 The power to appoint an Administrator or a Recewer (whether conferred by this
deed or by statute) shafl be and remain exercisable by the Securty Agent
notwithstanding any prier appointment in respect of all or any part of the
Charged Assels.

Agent of the relevant Chargor

15.41 Any Administrator or Receiver shall ba the agent of the relevant Chargor and
the relevant Chargot shall be solely responsible for his acts and remuneration
as well as for any defaults commutted by him.

1542 No Finance Party will incur any liability (ether to a Chargor or to any other
person) by reasen of the appointment of an Administrator or Recewer

Powers of Administrator and Recelver

A Recewver shall have {and shall be entitled to exercise), in relation to the Charged Assets
over which he is appointed, and an Administrator shall have in addttion to the powers he
enjoys under Sched B1 Insolvency Act 1986, the following powers (as the same may be
vaned or exiended by the provisions of this deed).

1551 {in respect of a Receiver) all of the powers of an administrative receiver set out
in Sched 1 Insolvency Act 1986 (whether or not the Receiver 13 an
admimistrative recever},

1552 all of the powers conferred from tme to timeé on recevers, mortgagors and
morigagess In possession by the LPA,
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161

162

163

164

155.3 all of the powers and nights of a iegal and beneficial owner and the power to do
or omit to do anything which any relevant Chargor itself could do or omit to do,
and

1554 the power to da all things which, in the opiman of the Administrator or Recever
(as appropnate) are ncidanial to any of the powers, functions, authonties or
discretions conferred or vested in the Admirustrator or Recewver pursuant to
this deed or upon recewvers by statue or law generally (including the bringing or
defending of proceedings in the name of, or on behalf of, any relevant Chargor,
the collection andfor realisation of Charged Assets in such manner and on
such terms as the Admimstrator or Recewer sees fit, and the execution of
documents in the name of the relevant Chargor (whether under hand, or by
way of deed or by utihsation of the company seal of such Chargor))

Amounts recelved
Application of proceeds

The Recewver shall apply all momes receved by him (other than insurance monies)

1611 first in paying all remts, taxes, duties, rates and outgoings affecting any
Charged Assets,

1612 secondly in paying all costs, charges and expenses of and incidental to his
appontment and the exercise of his powers and all cutgoings paid by him,

1613 thurdly in paying his remuneration (as agreed between hum and the Secunty
Agent),

16.1.4 fourthly 1n or towards discharge of the Secured Liabiliies in such order and

manner as provided for in the Finance Documents, and
16 1.5 finally in paying any sumplus to the Chargors or any cther person entitled o it
Section 109(8) Law of Property Act 1925

Neither the Secunty Agent nor any Recewver or Administrator shall be bound (whether by
vitue of s109(8) LPA, which 1s hereby vaned accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or otherwise m
any particular order as between any of the Secured Liabilities

Currencies of denomination

For the purpose of or pending the discharge of any of the Secured Liabllites the Secury
Agent may convert any monies received, recovered or realised by the Secunty Agent under
this deed from their existng denominations and/or currencies of denomination into such
other denominations and/or currencies of denominabon as the Secunty Agent may think fit
and any such conversicn shall be effected at the Security Agent’s then prevailing spot
selling rate of exchange

Suspense account

All monies received recovered or raalised by the Sacurity Agent under this deed may at the
discretion of the Security Agent be credited to any interest bearing suspense or impersonal
account and may be held in such account for so long as the Security Agent thinks fit
pending the application from time to time (as the Secunty Agent shall be entitled to do as it
may think fit) of such momes and accrued nterest thereon (if any) n or towards the
discharge of any of the Secured Liakilitles, except where such monies are sufficient to
discharge the Secured Liabiliies in which case the monies will be so appled
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17
171

17.2

17.3

New accounts

If the Secunty Agent receves nolice of any subsequent charge or other interest affecting all
or part of the Charged Assets, the Securty Agent may open a new account or accounts for
the relevant Chargor in its books and (without prejudice to the Secunty Agent's nght to
combine accounts) no monay pawd to the credit of such Chargor in any such new account
will be appropriated towards or have the effect of discharging any part of the Secured
Liabilties If the Secunty Agent does not open a new account or accounts immediately on
receipt of such notice then unless the Security Agent gives express notice to the contrary o
the relevant Chargor as from the time of receipt of such notice by the Secunty Agent all
payments made by the relevant Chargor to the Secunty Agent in the absence of any
express appropriation by such Chargor to the contrary shafl be treated as having been
credited to a new account of such Chargor and not as having been apphed in reduction of
the Secured Liabilities

Security Agent set-off rights

If the Security Agent shall have more than onse account for any Chargoer n its books the
Secunty Agent may at any tme after the secunty constituted by this deed has become
enforceable or the Secunty Agent has received notice of any subsequent charge or other
interest affecting all or any part of the Charged Assets and without prior notice forthwith
transter all or any part of the balance standing to the credit of any such account o any other
such account which may be in debit but the Security Agent shall notify the relevant Chargor
of the transfer having been made

Power of attorney and delegation
Power of attorney

Each Chargor hereby by way of security irrevocably appoints the Security Agent and (jointly
and severally) each and every Adminsstrator or Recever to be its attorney and In its name,
on its behalf and as s act and deed, and after (i) the ocourrence of a Declared Default or (1)
the failure of a Chargor 1o take any action # 15 required to take under this deed to sign,
execute, seal, deliver, complete any blanks In and otherwise perfect any deed, transfer,
assurance, agreement, instrument or act which such Administrator or Recewer or the
Secunty Agent may consider expedient in the exercise of any of his or its powers or in
raspect of such Chargor's obligatrons under this deed for so long as the Administrator or
Recelver or Secunty Agent considers necessary to do so The power of attorney hereby
granted is to secure the performance of obligations owed to the donees within the meaning
of the Powers of Attarney Act 1871

Ratification

Each Chargor ratiftes and confirms and agrees to ratfy and confirm

1721 all transactions entered into by the Security Agent and/or any Administrator or
Receiver in the proper exercise of its or ther powers In accordance with this
deed, and

1722 all transactions entered into by the Security Agent and/or any Administrator or

Recaver n signng, sealing, delvering and otherwise perfecting any
assignment, mortgage, charge, security, docurment or other act

The Secunty Agent and any Administrator or Receiver shall have full power to delegate the
powers, authorities and discretions conferred on it or im by this deed (including the power
of attorney), on such terms and conditions as it or he shali see fit which shall not preciuds
exercise of these powers, authontles or discretions by it or him or any revocation of the
delegaticn or subsequent delegation
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182

18.3

184

18.5

Protection of security and further assurance
Independent security

This deed shall bs 1n additron to and indepsndent of every other secunty or guarantee that
the Secunty Agent or any other Secured Party may at any time hold for any of the Secured
Liabdities. No prior secunty held by the Secunty Agent or any other Secured Party over the
whole or any part of the Charged Assets shall mergs tn the security created by this deed

Continuing security

This deed shall remain in full force and effect as a continuing security for the Secured
Labilies, notwithstanding any settlement of account or intermadiate payment or discharge
in whole or in part

No walvers; rights cumulative

No falure to exercise, nor delay in exercising, on the part of the Secunty Agent or any
Saecured Party, any nght or remedy under this deed shall operate as a wawver, nor shall any
single or partial exercise of any nght or remedy preciude any further or other exercise, or the
exercise of any other right or remedy. The nghts and remedies of the Security Agent and
each Secured Party provided i this deed are cumulative and not exclusive of any nghts o
remedies provided by law

No Chargor set-off

Each Chargor walves any nght of set-off it may have now or at any time in the future i
respect of the Secured Liabities (including sums payable by such Chargor under this

deed).
Further assurance
1851 Each Chargor must, promptly upon request by the Secunly Agent or any

Receiver or Administrator, at its own expense, take whataver action the
Securty Agent or a Receiver or Administrator may reguire for'

185 1.1 creating, perfectng or protecting any security intended to be
created by or pursuant to this deed,

18512 faciitating the reaksation of any Charged Asset,

18513 exercising any nght, power or discretion conferred on the

Secunty Agent, or any Recewer or any Administrator or any of
therr respective delegates or sub-delegates in respect of any
Charged Asset, or

18514 creating and perfacting security in favour of the Secunty Agent
(eguivalent to the security intended to be created by this deed)
over any assets of any Chargor located i any junsdiction

outside England and Wales
1852 This includes
18521 the re-execution of this deed,
18522 the execution of any legal morigage, charge, transfer,

conveyance, assignment or assurance of any propery,
whether to the Security Agent or to it nominee; and

185.23 the giving of any notice, order or direction and the making of
any filng or registration,
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1886

18.7

19
191

192

20
201

20.2

203

20.4

which, 1n any such case, the Security Agent (or the Recewver or Administrator, as
appropriate) may think expediant {but, prior to an Event of Default that 1s continuing, to bs
ro more onerous to the Group (taken as a whole) than the terms of this deed at the relevant
time)

Register of Patents

Each Chargor as registered proprietor (or otherwise) appoints the Secunly Agent as its
agent 1o apply for the particulars of this deed and of the Secured Parties’ interest in the
Patents to be entered in the Register of Patents under section 33 of the Patents Act 1977
and such other registers as the Secunity Agent considers appropnats in any applicable
jurisdiction where such Patents are registered, and each Charger agrees to execute all
documents and forms required to enable those particulars to be entered on the Register of
Patents or any other such registers wheve such Patents are registered

Reglster of Trade Marks

Each Chargor as registered propnetor (or otherwise) appoints the Secunty Agent as its
agent to apply for the particulars of this deed and of the Secured Parties’ interest in the
Registered Trade Marks to be entered in the Register of Trade Marks under section 25(1) of
the Trade Marks Act 1994, and other such registers as the Security Agent considers
appropnate in any applicable jurlschchon where such Registered Trade Marks are
registered, and each Chargor agrees to execule all documents and forms required to enable
those particutars to be entered on the Register of Trade Marks or any such othar registers
where such Registered Trade Marks are registersd.

Costs and indemnity

The provisiens of clause 18 (Costs and expenses) of the Facllities Agreement are
incorporated into this deed as if set out in full mutatis mutandis

Each Chargor hereby agrees to indemnify the Secunty Agent, any Administrator and any
Recewver from and agamst all actions, claims, expenses, demands and lablihes, whether
ansing out of contract or n tort or in any other way, which may at any time be incurred by
him or by any manager, agent, officer, servant or workman for whoss debt, default or
miscarnage he may be answerable for anything done or omitted to be donz in the exercise
or purported exeraise of his powers pursuant te this deed,

Miscellaneous

Benefit of Deed

The benefit of this desd wili be held by the Securnity Agent on and subject to the terms of the
Intercreditor Agreement on trust for the benefit of itself and the other Secured Parties
without preference or priorty amongst themselves as security for the Secured Liabilties
Certificates and determinations

A cerblicate or deterrmination by the Secunty Agent as to any amount or rate under this deed
shall be pnima facle evidence of that amount or rate 1n the absence of any manifest error

Limitations

The obligations of any Additional Chargor are subject to the hmitations (if any) set out in the
Deed of Accession executed by that Additional Chargor

Notice of assignment
This deed constitutes notice in wnting to each Chargor of any charge or asslgnment of a

debt owed by that Chargor to any other member of the Group and contained i any other
Finance Document
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206

20.7

208

209

2010

21

22
221

Financlal collateral

2051 To the extent that the Charged Assets constitute "financial collateral” and this
deed and the obhgations of the Chargors under this deed constitute a “securty
financial collateral arrangement” (in each case for the purpose of and as
defined in the Financial Coliateral Arangements (No 2) Regulations 2003 (SI
2003 no 3228)), the Security Agent shall have the nght after this Saecunty has
become enforceable to appropriate all or any part of that financia! collateral in
or lowards the satisfaction of the Secured Liabilities

2052 For the purpose of clause 2051, the value of the financial collateral
appropnated shall be such amount as the Secunty Agent reasonably
determines having taken into account advice obtaimed by it from an
indepandent investment or accountancy firm of national standing selected by it

Severabilty

If any of the provisions of this deed 15 or becomes mvalid or ungnforceable, the validty and
enforceability of the remaining provisions shall not be affected or impaired thereby

Section 2(1} Law of Property (Miscellaneous Provisions) Act 1989

The terms of the Finance Documents and of any side letters betwaen any parties in relation
to the Finance Documants are incorporated In this deed to the extent required to ensure that
any purported disposibon of Charged Assets contained in this deed 1s a valid disposition in
accordance with 5 2(1) Law of Proparty {Miscellaneous Provisions) Act 1989

Third party rights

Save as expressly provided to the contrary m a Finance Document, a third party (being any
person other than the Chargors and the Finance Parttes and their successors and permitted
assigns} has no night under the Contracts (Rights of Third Parties) Act 1999 to enforce or to
enjoy the bensfit of any term of this deed Notwithstanding any term of any Finance
Document, the consent of such third party is not required to rescind or vary this deed at any
time

Joint and several hability

The covenants, agreements, obligations and habilities of the Chargors contained in this
deed orymplied on their part are joint and several and shall be consirued accordingly.

Trustee Act 2000

The Chargors and the Security Agent agree that the Secunty Agent shall not be subject to
the duty of cars imposed on the trustees by the Trustee Act 2000

Demands and notices

Any demand, notice, consent or communication to be made or given by or to a Chargor or
the Secunty Agent under or in connection with this deed shall be made and delivered as
provided in clause 34 (Notices) of the Facilihes Agraement  Any demand on a Chargor shajl
be vahdly made whsther or not it contains an accurate statement of the amount of the
Secured Liabilties,

Assignment and transfer
Asslgnment by Security Agent
The Secunty Agent may at any time without the consent of any Chargor, assign or transfer

the whole or any part of its nghts under this deed to any person to which it can transfer s
rights in accordance with the terms of the Intercreditor Agreement,
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232

233

24

Assignment by Chargor

No Chargor may assign any of iis nghts or transfer any of its obligations under this deed or
enter into any transaction which would result in any of these nights or obligations passing to
another person.

Release of Security
Release

Subject to clausa 23 3 (Discharge conditional), upon the expiry of the Security Period (but
not otherwise) the Securty Agent shall at the request and cost of the Chargors, lake
whatever actlon 1s necessary to release the Charged Assets from the secunty constituted by
this deed

Avoldance of payments and reinstatement

If any payment by an Obhgor or any discharge given by a Secured Party (whether in respect
of the obligations of any Obligor or any secunty for those obligations or otherwise) 1s {a)
capable of being avoided or reduced (in the opinton of the Security Agent) or (b} avoided or
reduced in each case as a result of nsolvency or any similar event, then

2321 the habiity of each Obhgor will continue as i the payment, dischargs,
avoidance or reduction had not occurred;

2322 each Secured Party will be entitled to recover the value or amount of that
secunty or payment from each Obligor, as if the payment, discharge,
avoldance or reduction had not occurred, and

2323 the Secunty Agent shall be entitled to enforce this deed subsequently as if
such payment, discharge, avoidance or reduction had not occurred

Discharge conditional

Any release, discharge or settiement between any Chargor and the Secunty Agent or any
other Secured Party shall be deemed conditional upon no payment or secunty receved by
the Secunity Agent or such other Secured Party in respect of the Secured Liabilities being
avoided or reduced or ordered to be refunded pursuant to any provision of any enactment
relaing to insolvency, bankruptcy, winding-up, admmustration or recewvership and,
notwithstanding any such release, discharge or settlernent-

2331 the Secunty Agent or its nommee shall be at liberty to retain this deed and the
secunly created by or pursuant to this deed, including all certficates and
documents relating to the Charged Assets or any part thereof, for such period
as the Secunty Agent shall deem necessary to pravide the Securty Agent with
secunty against any such avoidance or reduction or order for refund, and

2332 tha Secunty Agent shall be entled to recover the value or amount of such
security or payment from the Chargor concerned subsequently as if such
seftlement, discharge or release had nol occurred and each Chargor agrees
with the Secunty Agent accordingly and charges the Charged Assets and the
proceeds of sale thersof with any liablity under this clause, whether actual or
contingent

Governing law

This deed 1s governed by, and shall be construed in accordance with, English law
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251

252

26

Enforcement

Jurisdiction of English courts

2511

2512

251.3

The courts of England have exclusive jurisdiciion to settle any dispute ansing
out of or in connection with this deed (including a dispute regarding the
existence, validity or termination of this deed) (2 “Dispute™).

The parties agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no party will argue to the
contrary.

This clause 25.1 is for the benefit of the Secunty Agent only As a result, the
Security Agent shall not be pravented from taking proceedings relating to a
Dispute in any other courts with junsdiction  To the extent allowed by law, the
Secunty Agent may take concument proceedings i any number of
jurisdictions

Service of process

Writhout prejudice fo any other mode of service allowed under any relevant law, each

Chargor

2521 irrevocably appoints the Parent as its agent for service of process in relation to
any proceedings before the English courts in connection with this deed; and

2522 agrees that fallure by a process agent to notify any Chargor of the process will
not invaldate the proceedings concerned

Counterparts

This deed may be executed in counterparts, all of which when taken fogether shall be
deemed to constitute one and the same instrument

In Witness whereol this deed has been executed by the Original Chargors and 1s intended to be and 1s
hereby delivered as a deed the day and year first above wniten and has been signed on behalf of the
Secunity Agent
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Name

Sinclair IS Pharma ple

IS Pharma Limited

Sinclarr Pharmaceuticals Limitad

IS Pharmaceubcals Limited

Maslor Laboratorias Limited

Acorus Therapeutics Limited

Sinclair Pharma France Hoiding SAS

SCHEDULE 1
Originat Chargors

Registered
Number

3816616

3337415

1007146

2685820

3357249

3876183

27

Reglstered Office

Whitfield Court
30-32 Whifield Street
London

England

W1T 2RQ

Cifice Village

Chester Busmess Park
Chester

CH4 3QZ

Office Village

Chester Business Park
Chester

CH4 9QZ

Office Village

Chester Business Park
Chaster

CH49QZ

Offiee Village

Chester Business Park
Chaster

CH4 9QZ

Office Village

Chester Business Park
Chester

CH4 9QZ
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SCHEDULE 2
Properties currently owned
Part A: Regrstered Land

None at the date of thus debenture

28
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SCHEDULE 3

Accounts
PART1
Designated Accounts
Chargor Account type Accountname | Account number | Sortcode
Sinciair IS | Mandatory Snciar  PLC DD  (GWEB |
Pharma ple Prepayment Mandatory
Account Prepayment GBP
Sinclar IS [ Holding Account | Sinclar  Pharma [\EETTEN C T Y
Pharma plc PLC Holding
GBP
PART 2
Trading Accounts

Chargor Bank Account name Account number | Sort code
IS

Clydesdale IS Pharmaceuticals “
Pharmaceuticals | gank Ld USD —
IS

Clydesdale 1S Pharmaceuticals
Ili’tr;!armacel.ltlcals Bank Ltd Euro Ty
1S

Clydesdale IS Pharmaceutcals
1I?tlgian'nac:eu’tlcals Bank Lid GBP L) L ]
ISPharmalid | Chydesdale | jgpramaudusD | RIS |
IS Pharma Ltd ggrnd’:esdale IS Pharma Ltd Euro ~ ~
|8 Pharma Ltd Clydesdale

B;nk IS Pharma Ltd No 1 | QNERESNGND ol
1S Pharma Ltd Clydesdale

Bk IS Pharma Ltd NOA  [giND) o
Brarm scouticals | ClYdesdale IS Pharmaceutical p—
P Bank Petty Cash L
Acorus Clydesdale Acorus Therapeutics o

30
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Therapeutics 1id Bank Lid USD
Acorus Clydesdale Acorus Therapeutics
Therapeutics Ltd Bank Ltd Euro “ —
Acorus Clydesdale Acorus Therapeutics
Therapeutics Ltd | Bank Ld GBP L [
Acorus Clydesdale Acorus Therapeutics | (NTITID |G
Therapeutics Ltd | Bank Ltd USD
Acorus Ciydesdale Acorus  Therapeutcs |QEETD SN
Therapeutics Ltd | Bank Ld Euro
Acorus Clydesdale Acorus  Therapeutics | (SN —
Therapeutics Lid | Bank Ltd GBP
Sinclaur Sinclair
Pharmaceuticals gg:; sdale Pharmaceuticals Lid | (NN |UEND
Lid EURD
Sinclatr Sinclair
Pharmaceuticals | Cydesdale Pharmaceuticals Ltd _ -
Bank
Ltd uso
Sinclarr Sinclair
Pharmaceuticals g;y:: sdale Pharmaceuticals Ltd  |(NTENEND —
Ltd GBP
Sinclair SINCLAIR
Pharmacsutlcals Barclays PHARMACEUTICALS — -
Ltd LTD GBP
Smcialr SINGLAIR
Pharmacewicals | Barclays PHARMACEUTICALS | (NG L]
Lid LTD USD
Sinclaw SINCLAIR
Pharmaceuticals Barclays PHARMACEUTICALS — -
Lid LTD EUR
Sinclalr SINCLAIR
Pharmaceuticals | Barclays PHARMACEUTICALS | (DD L]
Lid LTD EUR
. Clydesdale Sinclar IS Pharma
Sinclair Plc Bank Plc EUR U | gD
Clydesdale Sinclar IS Pharma
Sinclalr Ple Bank Pic USD TN
Clydesdaie Sinclalr IS Pharma
Sinclarr Fic Bank Plc GBP — —
SINCLAIR PHARMA
Sinclair Plc Barclays ALC GBP L LY
Sinclair Ple Barciays SINGLAIR PHARMA ) o

PLC GBP

3
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Sinclar Ple

Barclays

SINCLAIR PHARMA
PLC DEPOSIT
ACCOUNT

Sinclair Pl

Barclays

SINCLAIR PHARMA
PLC DEPOSIT
ACCOUNT

I

Swinclar Ple

Barclays

SINCLAIR PHARMA
PLC EUR

Sinclar Plc

Barclays

SINCLAIR PHARMA
PLC GBP

26384618.2



SCHEDULE 4

Patents

Chargor Registered Title Application No. Patent No. Terrltory
Maelor Collapsible bottle | 98947690 8 EP1027252 United
Pharmaceutcials Ltd | & shrink sleeve Kingdom
Maelor Collapsible bottle | 98947650 8 EP1027252 Germany
Pharmaceutcials Ltd { & shnink sleeve
Maelor Collapsible bottle | 9894769C 8 EP1027252 haly
Pharmaceutcials Ltd | & shrink sleeve
Sinclair HA, PVP, GA |01980213.1 EP1313489 Albarsa
Pharmaceuticals Ltd | buccal
Smclarr HA, PVP, GA [010103806 AR30068 Argentina
Pharmaceuticals Ltd | buccal
Sinclair HA, PVP, GA 2002212113 AU2002212113 Australia
Pharmaceuticals Lid | buccal
Sinclar HA, PVP, GA | 01980213.1 EP1313489 Austna
Pharmaceuticals Ltd | buccal
Sinclar HA, PVP, GA | 019802131 EP131348% Belgium
Pharmaceuticals Ltd | buccal
Sinclar HA, PVP, GA | Pl0112962-7 BR2001 12862 Brazil
Pharmaceuticals Ltd | buccal
Sinclar HA, PVP, GA | 2424346 CA2424346 Canada
Pharmaceuticals Ltd | buccal
Sinclar HA, PVP, GA | 1801-2001 CL41941 Chile
Pharmaceuticats Ltd | buccal
Sinclarr HA, PVP, GA|018134386 CN1198625 China
Pharmaceuticals Lid | buccal
Sinclar HA, PVF, GA | P20030046A HRP20030046 Croata
Pharmaceuticals Ltd | buccal
Sinclar HA, PVP, GA | 019802131 EP1313489 Cyprus
Pharmaceuticals Lid | buccal
Sinclair HA, PVP, GA PV 2003-282 CZ301461 Czech
Pharmaceuticals Ltd | buccal Repubhe
Sinclaw HA, PVP, GA | 019802131 EFP1313489 Denmark
Pharmaceuhcals Ltd | buccal
Sinclar HA, PVP, GA 019802131 EP1313489 Fintand
Pharmaceuticals Lid | buccal
Sinclar HA, PVP, GA ;018802131 EP1313489 France
Pharmaceuticals Lid | buccal
Sinclarr HA, PVP, GA | 018802131 EP1313488 Germany
Pharmaceuhcals Ltd | buccal
Sinclair HA, PVP, GA 019802131 EP1313489 Greece
Pharmaceuticals Ltd | buccal
Sinclarr HA, PVP, GA | 041019101 HK1059215 Heng Kong
Pharmaceuticals Lid | buccal
Stnclair HA, PVP, GA | P031506 HU200301506 Hungary
Pharmaceuticals Ltd | buccal
Sinclar HA, PVP, GA | 00070/DELNP200 | Notknown India
Pharmaceuticals Ltd | buccal 3
Sinclair HA, PVP, GA | P00 200100824 1D Indonesia
Pharmaceuticals Ltd | buccal

a3
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Sinclair HA, PVP, GA 019802131 EP1313489 Ireland
Pharmaceuticals Ltd | buccal
Sinclair HA, PVP, GA 019802131 EP1313489 ltaly
Pharmaceuticals Ltd | buccal
Sinclar HA, PVP, GA | 2002-515192 JP2004505028 Japan
Pharmaceuticals Lid | buccal
Sinclar HA, PVP, GA | 2370 JO Jordan
Pharmaceuticals Lid | buccal
Sinclair HA, PVP, GA 019802131 EP1313489 Latvia
Pharmmaceuticals Lid | buccal
Sinclair HA, PVP, GA | 01980213.1 EP1313489 Lithuania
Pharmaceuticals Ltd | buccal
Sinclar HA, PVP, GA | 019802131 EP1313489 Luxembourg
Pharmaceuticals Ltd | buecal
Sinclair HA, PVP, GA 019802131 EP13132489 Macedonia
Pharmaceuticals Lid | buecal (FYROM)
Sinclar HA, PVP, GA | PI20014770 MY Malaysia
Pharmagceuticals Lid | buccal
Sinclarr HA, PVP, GA | PA/A/2003000712 | MX2003PA000712 | Mexico
Pharmaceuticals Ltd | buccal
Sinclarr HA, PVP, GA (019802131 EP1313489 Monaco
Pharmaceuticals Ltd | buccal
Sinclair HA, PVP, GA | 019802131 EP1313489 Nethearlands
Pharmaceuticals Ltd | buecal
Sinclair HA, PVP, GA |523832 NZ523832 New Zealand
Pharmaceuticals Ltd | buccal
Sinclar HA, PVP, GA | 20030411 NQ329574 Norway
Pharmaceuticals Ltd | bucecal
Sinclarr HA, PVP, GA | 986/2001 PK 137998 Pakistan
Pharmaceuticals Ltd | buccal
Sinclarr HA, PVP, GA | 1-2001-02407 PH1-2001-02407 | Philippines
Pharmaceuticals Ltd | buccal
Sinclair HA, PVP, GA] P-352921 PL3G2921 Poland
Pharmaceuticals Ltd | buccal
Sinclalr HA, PVP, GA | 019802131 EP1313489 Portugal
Pharmaceuticals Ltd | buccal
Sinclar HA, PVP, GA |2003-7001222 KO100761051000 | Republie  of
Pharmaceutcals Ltd | buccal 0 Korea
Sinclair HA, PVP, GA|01980213.1 EP1313489 Remania
Pharmaceuticals Ltd | buccal
Sinclar HA, PVP, GA | RU2003101393 RU2272636 Russian
Pharmaceuticals Lid | buccal Federation
Sinclar HA, PVP, GA | 019802131 EP1313489 Slovemia
Pharmaceuticals Ltd | buceal
Sinclar HA, PVP, GA| 2003/0712 ZA200300712 South Africa
Pharmaceuticals Ltd | buccal
Sinclarr HA, PVP, GA|013980213.1 EP1313489 Spamn
Pharmaceuticals Lid | buccal
Sinclar HA, PVP, GA{018802131 EP1313489 Sweden
Pharmaceuticals Ltd | buccal
Sinclarr HA, PVP, GA| 01980213.1 EP1313489 Switzerland
Pharmaceuticals Ltd | buccal
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Sinclar HA, PVP, GA|90118290 TW252103 Tawan
Pharmaceuticals Ltd | buccal
Sinclar HA, PVP, GA | 069126 Not known Thaitand
Pharmaceuticals Ltd | buccal
Sinclatr HA, PVP, GA | 01980213.1 EP1313489 Turkey
Pharmaceuticals Ltd | buccal
Sinclair HA, PVP, GA | UA2003010420/M | UA79075 Ukraine
Pharmaceuticals Lid | buccal
Sinclair HA, PVP, GA [ 019802131 EP13134289 United
Pharmaceuticals Ltd | buccal Kingdom
Sinclasr HA, PVP, GA | 10/080736 UseB238308 United
Pharmaceuticals Lid | buccal States of

America
Sinclar HA, PVP, GA |2185-2001 Not known Venezuela
Pharmaceuticals Ltd | buccal
Sinclar Proanthocyanidin | 037457751 EP1494692 Albanta
Pharmaceuticals Ltd | derma
Sinclar Proanthocyamdin | 030101233 AR3926%9 Argentina
Pharmaceuticals Ltd | derma
Sinclar Proanthocyamidin | 2003226754 AU2003226754 Australia
Pharmaceuticals Ltd | derma
Sinclar Proanthocyamidin | 03745775.1 EP1494692 Austna
Pharmaceuticals Lid | derma
Sinclair Proanthocyanidin | 03745775 1 EP1494692 Belglum
Pharmaceuticals Ltd | derma
Sinclar Proanthocyanidin | PI0309061-2 BR200309061 Brazil
Pharmaceuticals Lid | derma
Sinclar Proanthocyanidin | 03745775.1 EP1494692 Bulgana
Pharmaceuticals Ltd | derma
Sinclair Proanthocyanihn | 2481770 CA2481770 Canada
Pharmaceutrcals Ltd | derma
Sinclalr Proanthocyanidin | 650-2003 CL46536 Chile
Pharmacsuticals Ltd | derma
Sinciarr Proanthocyanidin | 03807858 9 CN1646151 China
Pharmaceuticals Lid | derma
Sinclar Proanthocyanidin | P20040917 HRP20040917 Croatia
Pharmaceuticals Ltd | derma
Sinclarr Proanthocyanidin | 03745775 1 EP1494692 Cyprus
Pharmaceuticals Lid | derma
Sinclar Proanthocyanidin | 03745775 1 EP1494692 Czech
Pharmaceuticals Ltd | derma Republic
Swinclaw Proanthocyanidin | 03745775 1 EP1494692 Denmark
Pharmaceuticals Ltd | derma
Sinclar Proanthocyanichn | 03745775 1 EP1494692 Estorma
Pharmaceuticals Ltd | derma
Sinclar Proanthecyanidin | 03745775 1 EP1494692 Finland
Pharmaceuticals Ltd | derma
Sinclair Proanthocyanidin | 03745775 1 P1494692 France
Pharmaceuticals Lid | derma
Sinclar Proanthocyanidin | GE AP 8438 GEP4178 Georgia
Pharmaceuticals Ltd | derma
Sinclarr Proanthocyanidin | 03745775 1 EP1494692 Germany
Pharmaceuticals Lid | derma
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Sinclarr Proanthocyamdin | 03745775 1 EP1494692 Greece
Pharmaceuticals Ltd | derma

Sinclar Proanthocyamdin | 051077797 HK1075617 Hong Keng
Pharmacsuticals Ltd | derma

Sinclair Proanthocyanidin | 03745775 1 EP1494692 Hungary
Pharmaceuticals Ltd | derma

Sinclarr Proanthocyamdin | W200402155 Not known Indonesia
Pharmaceuticals Lid | derma

Sinclaw Proanthocyanidin | 3006/DELNFP/2004 | IN251447 India
Pharmaceuticals Ltd | derma

Sinclair Proanthocyarudin | 03745775.1 EP1494692 ireland
Pharmaceuticals Ltd | derma

Sinclar Proanthocyanidin | 164434 IL164434A Israel
Pharmaceuticals Lid | derma

Sinclar Proanthocyamidin | 03745775 1 EP1494692 Italy
Pharmacsuticals Ltd | derma

Sinclair Proanthocyanidin | 2003-581793 JPO4861606 Japan
Pharmaceuticals Ltd | derma

Sinclar Proanthocyamidin | 38/2003 JO2448 Jordan
Pharmaceuttcals Lid | derma

Sinclair Proanthocyanidin | 03745775 1 EP1494692 Latvia
Pharmaceuticals Ltd | derma

Smclar Proanthocyanidin | 03745775 1 EP1494692 Uthuania
Pharmaceuticals Ltd | derma

Sinclar Proanthocyanidin | 03745775.1 EP1494692 Luxembourg
Pharmaceuticals Ltd | derma

Sinclarr Proanthocyanidm | 03745775.1 EP1494632 Macedonia
Pharmaceuticals Ltd | derma {(FYROM)
Sinctarr Proanthocyanidin | P120031288 MY137060A Malaysia
Pharmaceuticals Lid | derma

Sinclalr Proanthocyanidin | PA/A/2004/09755 | MX2004PADD9755 | Mexico
Pharmaceuticals Ltd | derma

Smclar Proanthocyanidin | 03745775 1 EP1494692 Monaco
Pharmaceuticals Ltd | derma

Sinclar Proanthocyanidin | 03745775 1 EP1494692 Netherlands
Pharmaceuticals Lid | derma

Sinclair Proanthocyanidin | 535813 NZ535813 New Zealand
Pharmaceuticals Ltd | derma

Sinclar Proanthocyanidin | 20044259 NO200404259 Norway
Pharmaceuticals Ltd | derma

Sinclar Proanthocyamdin | 302/2003 PK138472 Pakistan
Pharmaceuticals Ltd | derma

Sinclair Proanthocyanidin | 1-2004-501552 PH1-2004-501552 | Philippines
Pharmaceuticals Lid | derma

Sinclar Proanthocyamidin | P-371853 PL204953 Poland
Pharmaceuhcals Ltd | derma

Sinclar Proanthocyamdin | 03745775.1 EP1494692 Portugal
Pharmaceuticals Ltd | derma

Sinclar Proanthocyamdin | 2004-7015962 KO10-1065645 Republic  of
Pharmaceuticals Ltd | derma Korea
Sinclair Proanthocyanidin | 03745775.1 EP1494692 Romamia
Pharmaceuticals Ltd | derma
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Sinciar Proanthocyanidin | 2004129727 RU2320362 Russian
Pharmaceuticals Ltd | derma Faderation
Sinclar Proanthocyanidin | 200405810-3 5G107273 Singapore
Pharmaceuticals Ltd ] derma
Sinclaiw Proanthocyamdin | 03745775 1 EP1494692 Slovakia
Pharmaceuticals Lid | derma
Sinclair Proanthocyanidin | 03745775 1 EP1494692 Slovenia
Pharmaceuticals Ltd | derma
Sinclair Proanthocyanidin | 2004/8100 ZA200408100 South Africa
Pharmaceuticals Ltd | derma
Sinclair Proanthocyanidin | 03745775 1 EF1494692 Spain
Pharmaceuticals Lid | derma
Sinclair Proanthocyanidin | 03745775 1 EP1494692 Sweden
Pharmaceuticals Ltd | derma
Sinclair Proanthocyamidin | 03745775 1 EP1494692 Switzerland
Pharmaceuticals Ltd | derma
Sinclair Proanthocyanidin | 92107980 TW 345979 Tawan
Pharmaceuticals Ltd | derma
Smclarr Proanthocyanidin | 081579 Not known Thailand
Pharmaceuticals Lid | derma
Sinclarr Proanthocyamdin | 03745775.1 EP1494692 Turkey
Pharmaceuticals Ltd | derma
Sinclar Proanthocyamdin | 20040907928/M UAG1408 Ukramne
Pharmaceuticals Lid | derma
Sinclar Proanthocyamdin | 387/2004 Not known United Arab
Pharmaceuticals Ltd | derma Emirates
Sinclar Proanthocyanidin | 03745775 1 EP 1494692 United
Pharmaceuticals Utd | derma Kingdom
Sinclair Proanthocyanidin | 10/963848 US20080015155 United
Pharmaceutrcals Ltd | derma States of
America

Sinclair Proanthocyanidin | 544-2003 Not known Venezuela
Pharmaceuticals Lid | derma
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SCHEDULE 5

Trade marks
Propnetor Trade Mark Ser.lR;gJApp. Territory
Sinclarr Pharmaceuticals Limned | ALOCLAIR 78868 > Algeria
Sinclarr Pharmaceuticals Limited | ALOCLAIR 902061 Australia
Sinclair Pharmaceuticals Limited ALOCLAIR B28886733 Brazi
Sinclair Pharmaceuticals Limited ALOCLAIR 63685 Bulgana
Sinclair Pharmaceuticals Limited | ALOCLAIR 51054 Camboda
Sinclar Pharmaceuticals Limited ALOCLAIR TMA715403 Canada
Sinclar Pharmaceuticals Limited ALOCLAIR 5652099 China
Sinclarr Pharmaceuticals Limited | ALOGLAIR 004396818 European Community
Sinclair Pharmaceuticals Limited ALOCLAIR 1673290 India
Sinclair Pharmaceuticals Limited ALOCLAIR 171471 Iran
Sinclair Pharmaceuticals Limited ALOCLAIR 225117 Ireland
Sinclarr Pharmaceuticals Limited ALOCLAIR 219693 Israe!
Sinclar Pharmaceuticals Limited ALOCLAIR 5308161 Japan
Sinclair Pharmaceuticals Limited ALOCLAIR 80085 Jordan
Sinclar Pharmaceuticals Limited ALOCLAIR 12531 Liechtenstein
Sinclair Pharmaceuticals Limited ALOCLAIR 2013052413 Malaysia
Sinclair Pharmaceuticals Limited ALOCLAIR 904016 Mexico
Smelar Pharmaceuticals Limited ALCCLAIR IV/4476/2013 Myanmar
Sinclar Pharmaceuticals Limited | ALOCLAIR 186861 Pakistan
Sinclair Pharmaceuticals Limited ALOCLAIR 2012/58427 Paraguay
Sinclar Pharmaceuticals Limited ALOCLAIR 0836988 Republic of Korea
Sinclar Pharmaceuticals Lirnited ALOCLAIR 277694 ‘Russian Federation
Sinclair Pharmaceuticals Limited ALOCLAIR 2009/00576 South Africa
Sinclar Pharmaceuticals Limited ALOCLAIR 102013859 Tamwan
Sinclawr Pharmaceuticals Limited ALOCLAIR 885866 Thailand
Sinclair Pharmaceuticals Limited ALOCLAIR 2277025 United Kingdom
Sinclair Pharmaceuticals Limited ALOCLAIR 3243643 United  Stales of
America
Sinclair Phammaceuticals Limited ALOCLAIR 4-2013-04722 Vietnam
Sinclair Pharmaceuticals Limited ATOPICLAIR 12932 Albania
Sinclair Pharmaceuticals Limited ATOP|CLAIR 065108 Algeria
Sinclair Pharmaceuticals Limited ATOPICLAIR 3087833 Argentina
Sinclalr Pharmaceuticals Limited | ATOPICLAIR 8AZ0914293 Bosnia & Herzegovina
Sinclar Pharmaceuticals Limited ATOPICLAIR 828597634 Brazil
Sinclair Pharmaceuticals Limited | ATOPICLAIR 940803 Chile
Sinclar Pharmaceuticals Limited ATOPICLAIR 441673 Colombia
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Sinclair Pharmaceuticals Limited ATOPICLAIR 220091806 Croaba

Sinclar Pharmaceuticals Limited ATOPICLAIR 2011-4402 Ecuador

Sinclaw Pharmaceuticals Limtted ATOPICLAIR 003017688 Eurcpean Community

Sinclarr Pharmaceuticals Limited | ATOPICLAIR 1673291 India

Sinclarr Pharmacsuticals Limited ATOPICLAIR IDM0O00115433 Indonesia

Sinctar Pharmaceuticals Limited ATOPICLAIR 181161 Israel

Sinclarr Pharmaceuticals Limited ATOPICLAIR 4714841 Japan

Sinclasr Pharmaceuticals Limited ATOPICLAIR 9410 Kasovo

Sinclarr Pharmaceuticals Limnited ATOPICLAIR 17590 Macedonia
(FYROM)

Sinclarr Pharmaceuticals Limited ATOPICLAIR 981728 Mexico

Sinclair Pharmaceuticals Limited ATOPICLAIR 06474 Montenegro

Sinclaw Pharmaceuticals Limited ATOPICLAIR 154621 Morocco

Sinclair Pharmaceuticals Limited ATOPICLAIR 179216 Peru

Sinctair Pharmaceuticals Limited ATOPICLAIR 339709 Russian Federation

Sinctar Pharmaceuticals Limited ATOPICLAIR 929/24 Saud: Arabia

Sinclarr Pharmaceuticals Limited ATOPICLAIR 60827 Serbla

Sinclair Pharmaceuticals Limited ATOPICLAIR 3126272 United  States of

Sinclarr Pharmaceuticals Limited ATOPICLAIR 13122-2011 C?nzr;zZIa

Sinclair Pharmaceuticals Limited BIO-TACHES 2522267 Argentina

Sinclair Pharmacesuticals Limited BIO-TACHES 2522268 Argentina

Sinclar Pharmaceuticals Limited BIO-TACHES 831032987 Brazl

Sinclair Pharmaceuticals Limited BIO-TACHES 831032979 Brazil

Sinclarr Pharmaceuticals Limited BIO-TACHES 955716 Chile

Sinclair Pharmaceuticals Limited BIO-TACHES 441672 Colombia

Sinclar Pharmaceuticals Limited BIO-TACHES 441671 Colombia

Sinclar Pharmaceuticals Limited BIO-TACHES 2011-4385 Ecuador

Sinclar Pharmaceuticals Limited BIO-TACHES 2011-4388 Ecuador

Sinclar Pharmaceuticals Limited BIC-TACHES 251754 Egypt

Sinclar Pharmaceuticals Limited BIO-TACHES 251755 Egypt

Sinclar Pharmaceuticals Limited BIO-TACHES 010591352 European Commundy

Sinclair Pharmaceuticals Limited BIO-TACHES 1685280 India

Sinciair Pharmacsuticals Limited BIO-TACHES 189070240 Iran

Sinclair Pharmaceuticals Limited BIO-TACHES 114408 Jordan

Sinclar Pharmaceuticals Limited BIO-TACHES 114408 Jordan

Sinclar Pharmacsuticals Limited BIO-TACHES 114407 Jordan

Sinclair Pharmaceuticals Limited BiO-TACHES 131724 Lebanon

Sinclar Pharmaceuticals Limited BIO-TACHES 1287115 Mexico

Sinclarr Pharmaceuticals Lamtad BIO-TACHES 1287116 Mexico

Sinclalr Pharmaceuticals Limited BIO-TACHES 1287116 Mexico
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Sinclair Pharmaceuhcals Limited BIO-TACHES 2012/58426 Paraguay

Sinclarr Pharmaceuticals Limited BIO-TACHES 2012/58425 Paraguay

Sinclar Pharmaceuucals Limted BiO-TACHES 003125 Peru

Sinclarr Pharmaceuticals Limited BIO-TACHES 2013718391 Russian Federation

Sinclair Pharmaceuticals Limited BIC-TACHES 1329/78 Saudi Arabla

Sinclarr Pharmaceuhcals Limited BIO-TACHES 1381/84 Saud Araina

Sinclair Pharmaceuticals Limited BIO-TACHES 10574 Syria

Sinclair Pharmaceuticals Limited BIO-TACHES 10573 Syria

Sinclarr Pharmaceuticals Limited BIO-TACHES 147497 United Arab Emirates

Sinclafr Pharmaceuticals Limited BIO-TACHES 156814 United Arab Emirates

Sinclarr Pharmaceuticals Limited BIO-TACHES 13126-2011 Venezusla

Sinclarr Pharmaceuticals Limited BIO-TACHES 13125-2011 Venezuela

Sinclar Pharmaceuticals Limited BIO-TACHES 42461 Yemen

Smclar Pharmacsuticals Limted BIO-TACHES 42480 Yemen

Sinclair Pharmaceuticals Limited Buo-Taw 2013718392 Russian Federation

Sinclarr Pharmaceuticals Limited CANKER-X 2306360 Argentina

Sinclair Pharmaceuticals timited CANKER-X TMAT35173 Canada

Sinclair Pharmaceutrcals Limited CANKER-X 973800 Mexico

Sinclair Pharmaceuticals Limited CANKER-X 159343 Panama

Sinclar Pharmaceuticals Limited CANKER-X 3750787 United  States of
America

Sinclar Pharmaceuticals Limited FLAMMACERIUM Jordan

Sinclarr Pharmacseuticals Limited FLAMMACERIUM | 140337 Kuwait

Sinclar Pharmaceuticals Limited FLAMMACERIUM | 150741 Lebanon

Sinclair Pharmaceuticals Limited FLAMMACERIUM | 82989 Qatar

Sincialr Pharmaceuticals Limited FLAMMACERIUM | TN/E/2013/00885 | Tunisia

Sinclair Pharmaceuhcals Limrted FLAMMACERIUM | 2013/47404 Turkey

Sinctar Pharmaceuticals Limited FLAMMACERIUM | 191771 United Arab Emirates

Sinctair Pharmaceuticals Limited FLAMMACERIUM | 63030 Yemen

Sinclair Pharmaceubcals Limited FLAMMACLAIR 1548127 Australia

Sinclar Pharmaceuticals Limited FLAMMACLAIR 1619583 Canada

Sinclar Pharmaceuticals Limited FLAMMACLAIR 13-089277 Colombia

Sinctarr Pharmaceuticals Limied FLAMMACLAIR | 287492 Egypt

Sinclarr Pharmaceuticals Limited FLAMMACLAIR 011244035 Eurapean Community

Sinclar Pharmaceuticals Limited FLAMMACLAIR 2506641 India

Sinclar Pharmaceuticals Limited | FLAMMACLAIR 1362803 Maexico

Sinclalr Pharmaceuticals Limited | FLAMMACLAIR 150943 Morocco

Sinclair Pharmaceuticals Limited FLAMMACLAIR 2013711284 Paraguay

Sinclar Pharmaceuticals Limited | FLAMMACLAIR | 4-2013-500760 | Philippines

Sinclair Pharmaceuticals Limited FLAMMACLAIR 88221(2’13 % Republic of Korea
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Sinclair Pharmaceuticals Limted FLAMMACLAIR 2013710334 Russian Federation
Sinclayr Pharmaceuticals Limited FLAMMACLAIR 185070 Saudi Arabia
Sinclarr Pharmaceutcals Limited FLAMMACLAIR 2013/31689 Turkey

Sinclair Pharmaceuticals Limted FLAMMACLAIR 8764-2013 Venezusla

Sinclarr Pharmaceuticals Limted | FLAMMASPRAY | 2012/58429 Paraguay

Sinclair Pharmaceuticals Limited FLAMMASPRAY | 2012/58428 Paraguay

Sinclar Pharmaceuticals Limsted FLAMMASUN 011428414 European Community
Sinclair Pharmaceuticals Limited FLAMMASUN 2644388 United Kingdom
Sinclar Pharmaceuticals Limited PAPULEX 2522264 Argentina

Sinclar Pharmaceutcals Limited PAPULEX 3087835 Argentina

Sinclarr Pharmaceuticals Limited PAPULEX 831033002 Brazil

Sinc¢lar Pharmaceuticals Limited PAPULEX 831032935 Brazif

Sinclar Pharmacsuticals Limited PAPULEX 955715 Chile

Sinclair Pharmaceuticals Limited PAPULEX 441675 Colombla

Smctarr Pharmaceuticals Limited PAPULEX 441674 Colombia

Smclarr Pharmaceuticals Limited PAPULEX 2011-4400 Ecuador

Sinclawr Pharmaceuticals Limited PAPULEX 2011-4387 Ecuador

Sinclair Pharmaceuticals Limited PAPULEX 251757 Egypt

Sinclair Pharmacetuticals Limited PAPULEX 251756 Egypt

Sinclair Pharmaceuticals Limited PAPULEX 1755689 Iran

Sinclair Pharmaceuticals Limited PAPULEX 114405 Jordan

Sinclar Pharmaceuticals Limited PAPULEX 114406 Jordan

Sinclair Pharmaceuticals Limited PAPULEX 131608 Lebanon

Sinclatr Pharmaceuticals Limited PAPULEX 1178474 Mexico

Sinclar Pharmaceuticals Limited PAPULEX 1239753 Mexico

Sinclair Pharmaceuticals Limited PAPULEX 003392 Peru

Sinclar Pharmaceuticals Limited PAPULEX 1411/64 Saudi Arabia
Sinclair Pharmaceuticals Limited PAPULEX 1341/77 Saud Arabia
Sinclarr Pharmaceuticals Limited PAPULEX 123768 Syria

Sinclarr Pharmaceuticals Limited PAPULEX 123504 Syna

Sinclasr Pharmaceuticals Limited PAPULEX 156815 United Arab Emirates
Sinclair Pharmaceuticals Limited PAPULEX 1568186 Uruted Arab Emirates
Sinclair Pharmaceuticals Limited PAPULEX 13124-2011 Venezuela

Sinclair Pharmaceuticals Limited PAPULEX 13123-20M Venezuela

Sinclar Pharmaceuticals Limited PAPULEX 42458 Yemen

Sinclair Pharmaceuticals Limited PAPULEX 42459 Yemen

Sinclair Pharmaceuticals Limited SEBCLAIR 3087831 Argentina

Sinclair Pharmaceuticals Limited SEBCLAIR 831033029 Brazil

Sinclar Pharmaceuticals Limited SEBCLAIR 940802 Chlle
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Sinclar Pharmaceuticals Limited SEBCLAIR 441677 Colombia

Sinclar Pharmaceuticals Limited SEBCLAIR 8022-12 Ecuador

Sinclarr Pharmaceuticals Limited SEBCLAIR 003017704 European Community

Sinclasr Pharmaceuticals Limited SEBCLAIR 4714840 Japan

Sinclar Pharmaceuticals Linited SEBCLAIR 1239752 Mexico

Sinclair Pharmaceuticals Limited SEBCLAIR 179878 Peru

Sinclair Pharmaceuticals Limited SEBCLAIR 200701529 Turkey

Sinclair Pharmaceuticals Limited SEBCLAIR 4386844 United  States of

Sinclar Pharmaceuticals Limited SEBCLAIR 3123302 Gmteeréca States of
America

Sinclar Pharmaceuticals Limted | SEBCLAIR 13121-2011 Venezuela

Sinclarr Pharma PLC FLAMMACERIUM [ 2053862 Argentina

Sinclarr Pharma PLGC FLAMMACERIUM | 470375C Armenia {Internationai)

Sinclarr Pharma PLC FLAMMACERIUM | 11216 Aruba

Sinclair Pharma PLC FLAMMACERIUM | 442613 Australia

Sinclar Pharma PLC FLAMMACERIUM | 470375C Austna (Internationat}

Sinclair Pharma PLC FLAMMACERIUM | C-4985 Bangladesh

Sinclarr Pharma PLC FLAMMACERIUM | 470375C Belarus {International)

Sinclair Pharma PLC FLAMMACERIUM | 0571485 Benelux

Sinclair Pharma PLC FLAMMACERIUM | 378500 Benelux

Sinclarr Pharma PLC FLAMMACERIUM | 4092 BES Islands

Sinclarr Pharma PLC FLAMMACERIUM | 470375C Bosnia & Herzegovina
{International)

Sinclar Pharma PLC FLAMMACERIUM | 470375C Bulgara (International)

Sinclarr Pharma PLC FLAMMACERIUM | TMA479356 Canada

Sinclair Pharma PLC FLAMMACERIUM | 658039 China (International)

Sinclarr Pharma PLC FLAMMACERIUM | 86674 Costa Rica

Sinclarr Pharma PLC FLAMMACERIUM [ 470375C Croata {Intemational)

Sinclasr Pharma PLC FLAMMACERIUM | 14581 Curacao

Sinclar Pharma PLC FLAMMACERIUM | 470375C Czech Republic
{International)

Sinclar Pharma PLC FLAMMACERIUM | 470375C Democratic  People's
Republic of Korea
{Intemational}

Sinclair Pharma PLC FLAMMACERIUM | VR198701740 Denmark

Sinclar Pharma PLC FLAMMACERIUM | 138599 Dominican Republic

Sinclar Pharma PLC FLAMMACERIUM | 166594 Ecuador

Sinclair Pharma PLC FLAMMACERIUM | 470375C Egypt (International)

Sinclar Pharma PLC FLAMMACERIUM | 247LIBRO 35 El Salvador

Sinclarr Pharma PLC FLAMMACERIUM | 135419 Finland

Sinclar Pharma PLC FLAMMACERIUM | 470375A France {International}

Sinclair Pharma PLC FLAMMACERIUM | 470375C Germany

(International)
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Sinclair Pharma PLC FLAMMAGCERIUM | 79154 Greece

Sinclar Pharma PLG FLAMMACERIUM | 74338 Guatamala

Sinclair Pharma PLC FLAMMACERIUM | 59563 Honduras

Sinclair Pharma PLC FLAMMACGCERIUM | 470375C Hungary {International)

Sinclaw Pharma PLC FLAMMACERIUM | 724624 India

Sinclair Pharma PLC FLAMMACERIUM | IDMDD0086769 Indonesia

Sinclair Pharma PLC FLAMMACERIUM | 227213 Ireland

Sinclarr Pharma PLC FLAMMACERIUM | 86738 lsrael

Sinclar Pharma PLC FLAMMACERIUM | 470375C Italy (International}

Sinclair Pharma PLC FLAMMACERIUM | 35744 Kenya

Sinclair Pharma PLC FLAMMACERIUM | 470375C Kyrgyzstan
{International)

Sinclair Pharma PLC FLAMMACERIUM | 470375C Liechtanstem
{International)

Sinclarr Pharma PLC FLAMMACERIUM | 002751-M Macao

Sinclar Pharma PLGC FLAMMACERIUM | 470375C Macedonia
{FY.ROM)
(intemnational)

Sinclar Pharma PLC FLAMMACERIUM | A28/227 Maurtius

Sinclar Pharma PLC FLAMMACERIUM | 470375C Moldova {International)

Smclair Pharma PLC FLAMMACERIUM | 470375C Monaco {International)

Sinclarr Pharmma PLC FLAMMACERIUM | 470375D Montenegro
{International}

Sinclair Pharma PLC FLAMMACERIUM | 470375C Morocco (International)

Sinclair Pharma PLC FLAMMACERIUM | 682519 New Zealand

Sinclarr Pharma PLC FLAMMACERIUM | 25574C C Micaragua

Sinclarr Pharma PLC FLAMMACERIUM | 182703 Narway

Sinclar Pharma PLC FLAMMACERIUM | 67204 Panama

Sinclarr Pharma PLC FLAMMACERIUM | 268166 Paraguay

Sinclair Pharma PLC FLAMMACERIUM | 98512 Peru

Sinclarr Pharma PLC FLAMMACERIUM | 42005010614 Philippines

Sinclarr Pharma PLC FLAMMACERIUM | 470375C Poland (International)

Sinclarr Pharma PLC FLAMMACERIUM [ 470375C Portugal {Internationaf)

Sinclarr Pharma PLC FLAMMACERIUM | 470375C Rormania {International)

Sinclair Pharma PLC FLAMMACERIUM | 470375C Russian Faderation
{Iniemational)

Sinclarr Pharma PLC FLAMMACERIUM | 14581 Sawnt Maarten

Sinclair Pharma PLC FLAMMACERIUM | 470375C San Manno
{Intermnational)

Sinclar Pharma PLC FLAMMACERIUM | 29613 Saud Arabia

Sinclair Pharma PLC FLAMMACERIUM | 470375C Serbra (international}

Sinclalr Pharma PLC FLAMMACERIUM | 470375C Slovakia (International)

Sinclair Pharma PLC FLAMMACERIUM | 470375C Slovenia {Internatronal)

Sinclar Pharma PLC FLAMMACERIUM | 96/08472 South Africa
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Sinclair Pharma PLC FLAMMAGERIUM | 658039 Spain {International)

Sinclar Pharma PLC FLAMMACERIUM | 324024 Sweden

Sinclair Pharma PLC FLAMMACERIUM | 470375C Switzerland
{International)

Sinclar Pharma PLC FLAMMACERIUM | TM64341 Thailand

Sinclair Pharma PLC FLAMMACERIUM | 470375C Ukrane (International)

Sinclair Pharma PLC FLAMMACERIUM | 2857398 Umted  States of
Amenca

Sinclarr Pharma PLC FLAMMACERIUM | 352389 Uruguay

Sinclaw Pharma PLC FLAMMACERIUM | 470375C Uzbekistan
({Intematlonal)

Swmclaw Pharma PLC FLAMMACERIUM 1} 470375C Vietnam {International)

Sinclair Pharma PLC FLAMMAZINE 579642 Armenia {International)

Sinclair Pharma PLC FLAMMAZINE 11217 Aruba

Smnclair Pharma PLC FLAMMAZINE 390577 Austna (Internatignal)

Smclair Pharma PLC FLAMMAZINE 579642 Belarus {International)

Sinclair Pharma PLC FLAMMAZINE 309877 Benelux

Sinclar Pharma PLC FILAMMAZINE 4093 BES Islands

Singlarr Pharma PLGC FLAMMAZINE 390577 Bosnia & Herzegovina
{International)

Sinclalr Pharma PLC FLAMMAZINE 390577 Bulgana (Intemational)

Sinclair Pharma PLC FLAMMAZINE 390577 China (International)

Sinclair Pharma PLC FLAMMAZINE 579642 China (International)

Sinclar Pharma PLC FLAMMAZINE 390577 Croatia (Internationai)

Sinclair Pharma PLC FLAMMAZINE 14980 Curacan

Sinclarr Pharma PLC FLAMMAZINE 24207 Cyprus

Sinclarr Pharma PLC FLAMMAZINE 390577 Czech Republic
{International)

Sinclar Pharma PLC FLAMMAZINE 579642 Democratic  People’s
Republic of Korea

_ {Intemational)

Sinclair Pharma PLC FLAMMAZINE 138600 Dominican Republic

Sinclar Pharma PLC FLAMMAZINE 579642 Egypt (International)

Sinclair Pharma PLC FLAMMAZINE 390577 France {international)

Sinciar Pharma PLC FLAMMAZINE 390577 Germany
(International)

Sinclar Pharma PLC FLAMMAZINE 23946 Ghana

Sinclair Pharma PLC FLAMMAZINE 48688 Greece

Sinclar Phama PLC FLAMMAZINE 74269 Gualemala

Sinclar Pharma PLC FLAMMAZINE 336REG150 Haih

Sinclair Pharma PLC FLAMMAZINE 59564 Honduras

Sinclair Pharma PLC FLAMMAZINE 390577 Hungary (Internahonal}

Sinclay Pharma PLC FLAMMAZINE 282973 India

Sinclar Pharma PLC FLAMMAZINE IDM000036636 Indonesia

Sinclar Pharma PLC FLAMMAZINE 390577 ltaly {Intemational)

Sinclar Pharma PLC FLAMMAZINE 579642 Kyrgyzstan
(Intemational)

Sinclar Pharma PLGC FLAMMAZINE 390577 Macedonma
(FYROM)
{Internationai}

Sinclar Pharma PLC FLAMMAZINE 84/00157D Madagascar

Sinclair Pharma PLC FLAMMAZINE A28/259 Maurius

Sinclair Pharma PLC FLAMMAZINE 579642 Moldova (International)

Sinelair Pharma PLC FLAMMAZINE 579642 Mengeha (Internabional}

Singlarr Pharma PLC FLAMMAZINE 579642 Moroceo (International)
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Sinclar Pharma PLC FLAMMAZINE 380577 Morocco (International)

Sinclair Pharma PLC FLAMMAZINE 25247C C Nicaragua

Sinclarr Pharma PLC FLAMMAZINE 67207 Panama

Sinclar Pharma PLG FLAMMAZINE 296665 Paraguay

Sinclair Pharma PLC FLAMMAZINE 100343 Peru

Sinclar Pharma PLC FLAMMAZINE 22600 Philippines

Sinclar Pharma PLC FLAMMAZINE 579642 Poland {International)

Sinclar Pharma PLC FLAMMAZINE 390577 Portugal (Internatignal)

Sinclar Pharma PLC FLAMMAZINE 390577 Romania {Internaticnal}

Sinclarr Pharma PLC FLAMMAZINE 578642 Russian Federation
(International)

Sinclair Pharma PLC FLAMMAZINE 14980 Saint Maarten

Sinctarr Pharma PLC FLAMMAZINE 579642 San Manno
{Intemational)

Sinclarr Pharma PLC FLAMMAZINE 390577 Serbia (International}

Sinclalr Pharma PLC FLAMMAZINE 390577 Slovakia {International)

Sinclair Pharma PLC FLAMMAZINE 390577 Slovenia (International)

Sinclair Pharma PLC FLAMMAZINE 390577 Spain (International)

Sincialr Pharma PLC FLAMMAZINE 350577 Sudan {Imernational

Sinclar Pharma PLC FLAMMAZINE 18818 Surinam

Sinciair Pharma PLC FLAMMAZINE 390577 Swiizerland
(Intemational)

Sinclarr Pharma PLC FLAMMAZINE 579642 Ukraine {International

Smclarr Pharma PLC FLAMMAZINE 579642 Uzbelistan
{International)

Sinclair Pharma PLOC FLAMMAZINE 33315 Vietnam

Sinclair Pharma PLC FLAMMAZINE 579642 Vietnam (International)

Sinclair Pharma PLG FLAMMAZINE (in | 319905 Russian Federation

Cynihg)

Sinclair Is Pharma PLC FLAMMACERIUM | 004221388 Europegan Commurity

Sinctair Is Pharma PLC FLAMMACERIUM | 4111 Syrla

IS Pharmaceuticals Limited VARIQUEL 007592711 European Community

IS Pharmaceuticals Limited VARIQUEL 003175 Algeria

IS Pharmaceuticals Limited VARIQUEL 279919 Egypt

IS Pharmaceuticals Limited VARIQUEL 147465 Morocco

IS Pharmaceuticals Limited VARIQUEL 2012/26776 South Afnca

IS Pharmaceuticals Limited VARIQUEL TN/Ef2012/01837 | Tunista

IS Pharmaceuticals Limited VARIQUEL 180369 United Arab Emirates

IS Pharmaceuticals Limred HAEMOPRESSIN | 007115512 European Community

Acorus Therapeutics Lirmted HAEMOPRESSIN | 1374982 Canada

Acorus Therapeutics Limited Haemopressin 519727 Switzerland

45

26384618 2




SCHEDULE 6

Form of Deed of Accession

DATE 20[)

PARTIES

1 [ 1 {registered number [ 1) with s registered office at [ ] {the “Additional
Chargor™), and

2 [ ] acting through its office at [ ] as agent and trustee for the Secured Parties (as defined
below) (the "Security Agent”)

BACKGROUND

A The Addiional Ghargor 1s a Subsidiary of [Topcol.

B [Topeo)] [and others] has enterad into a securty agreement dated | 1, 20[ ] (the

*Security Agreement”) between [Topco), the Chargors under and as defined in the Secunty
Agreement and the Secunty Agent

C The Additional Chargor has agreed to enter into this deed and to become an Additional
Chargor under the Secunty Agreement

D The Security Agent and the Additional Chargor Intend this document to take effect as a
deed notwithstanding the fact that a party may only executs this document under hand

E The Security Agent holds the benefit of this deed an trust for the Finance Pasties on the
terms of the Finance Documents.

IT IS AGREED as follows*
1 Definitions and interpretation

Terms defined in the Security Agreement have the same meaning in this deed unless given
a different meaning In this deed This deed 15 a Finance Document.

2 Accession and covenant to pay
21 With effect from the date of this deed the Additional Chargor
211 will become a party to the Secunty Agreement as a Chargor, and
212 will be bound by all the terms of the Secunty Agreement which are expressed
to be binding on a Chargor

22 The Additional Chargor hereby covenants with the Secunty Agent (as trustee for the
Securad Partles) that it will pay and discharge all Secured Liabilities owing or in¢urred from
or by it to the Secured Parttes when the same become due in accordance with the Finance
Documents, whether by acceleration or otherwise, together with Interest to the date of
payment at such rates and upon such terms as may from time to tme be agreed,
commussion, fees, enforcement expenses and other charges and all legal and other costs,
charges and expenses, which may be incurred by the Secured Parties n relation to any
such Secured Liabiities or generally in respect of the Chargors

23 Neither the covenant 1o pay in clause 2 2 ahove nor the Secunty constituted by this deed

shall extend to or include any liability or sum which would, but for this ¢lause, cause such
covenant or Security to be unlawful under any applicable law
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3 Grant of security
31 Fixed security

As a continuing securty for the payment or discharge of the Secured Liabilites, the
Additronal Chargor with full title guarantee hereby

a1 grants to the Secunty Agent {as trustee for the Secured Parties), a charge by
way of legal mortgage over the Properties winch are listed in schedule 1
(Propertias currently owned) to this deed,

312 charges to the Security Agent (as trustee lor the Secured Parties), by way of
first fixed charge, all s,
3121 Propertiss acquired by it after the date of this desd,’
312z Property Interests,
3.14.2.3 Material Equpment;
3124 Securties,
3125 Intellectual Property {excluding Patents and Trade Marks);
3126 Patents,
3127 Trade Marks,
3.1.28 Debts,
3.129 Accounts,
31210 Pension Fund Interests,
31211 Goodwill and Uncalled Capital, and
31212 Right, title and interest to any agreement, licence, consent or

authonsation refating to its business at any tme not otherwlse
mortgaged, charged or assigned pursuant to clauses 3.1 1-
3 1 4 mclusive

31.3 assigns to the Secunity Agent (as trustes for the Secured Panles) absolutely,
subject to a proviso for reassignment on redemption, all of its right, title and
interest in and to the Insurance Policies, and

314 assigns to the Secunty Agent {as trustee for the Secured Parties), absolutely,
subject to a proviso for reassignment on redemption, the bensfit of the
Assigned Agreements 1o which 1t Is a party or an addressee and any clams
arising under any of the same, and the benefit of any guarantes or security for
the performance of the Assigned Agreements

3.2 Floating Security

As a continuing security for the payment or discharge of the Secured Liabilities, the
Additional Chargor with full title guarantee hereby charges to the Securnty Agent (as trustes
for the Secured Parties), by way of first floating charge, all of ts undertaking, property,
assets and rights at any time not effectively mortgaged, charged or assigned pursuant to
clauses 3 1 1-3 1 4 incluswve above

! Ses footnote to clause 3 1 2 1 of the Secunty Agreement
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a3

3.4

Leasehold Security restrictions

331

332

333

There shall be excluded from the Secunty created by this deed and by the
Secunly Agreement and from the operation of clause 4.1 (Restrictions on
dealing) of the Secunty Agreement, any Excluded Property untl the relevant
Condition or waiver has been excluded or obtaned

For each Excluded Property, the Additional Chargor undertakes to

3321 apply for the relevant consent or wawer of prohibition or
conditions within five Business Days of the date of this deed
and, to use its best endeavours fo obtain that consent or
wawver of prohibiion as soon as possible;

3322 upon request, keep the Security Agent informed of its progress
in obtamning such consent or waver, and

3323 forthwith upon receipt of such consent or warver, provide the
Secunty Agent with a copy.

Immediately upon receipt of the relevant waiver or consent, the relevant
formerly Excluded Properly shall stand charged to the Secunty Agent {as
trustee for the Secured Parbes) under clause 31 1, clause 312 1 or clause
3.1.2.2 (Fixed secunty) of the Secunty Agreement as the case may be. If
required by the Security Agent at any time following recelpt of that waiver or
consent, the Additional Chargor will exacute a valid fixed charge In such form
as the Sacurity Agent shall require

Exclusion of assets from fixed Secunty

341

34.2

There shall be excluded from the Secunty created by clause 31 (Fixed
security)

3.41.1 any Jeasehold Proparty held by the Additional Chargor under a
lease which precludes absolutely or condiionally {including
requirng the consent of any third party (other than any
member of the Group)) the Additional Chargor from creating
any charge over its leasehold interest in that Property, and

3412 any agreement, licence, consent or authonsaton (other than
one refating to any Key Intellectual Property) in which the
Addibonal Chargor has any right, tittie or interest which
precludes absolutely or conditonally {including requinng the
consent of any third parly (other than any member of the
Group)) the Additional Chargor from creallng any charge over
its nght, tlle or interest mn such agreement, licence, consent or
authonsation,

(each an “Excluded Asset”), in each case until the relevant condibion, consent
or waver has been satisfled and obtained or the agresment of all relevant third
parties Is obtained For the avoidance of doubt, no Excluded Asset shall be
excluded from the Secunty created by clause 32 (Floating charge) by
operation of this clause 3.4

For each Excluded Asset, the Addiional Chargor undertakes to, upon request
by the Secunty Agent’

3421 apply for the relevant consent, wawver of prohibiion or

condition, or agreement within 10 Business Days of the date of
such request and to use its reasonable endeavours to obtain
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5.1

52

that consent, walver of prohibition or cendition, or agreement
as soon as possible;

3422 keep the Sgcunty Agent informed of ts progress in obtaming
such consent, waner or agreement, and

3423 forthwith upon receipt of such consent, waiver or agreement,
provide the Securlty Agent with a copy

Immediataly upon receipt of the relevant waiver, consent or agreement, the
relevant Excluded Asset shall stand charged to the Sacurity Agent (as trustee
for the Secured Parhiss) under clause 3 1 (Fixed securiy). If required by the
Secunty Agent at any tme following receipt of that wawer, consent or
agreement, the Additional Chargor will execute a further valid fixed charge in
such form as the Security Agent shall require.

342 If the Addihional Chargor receives notice from a third party of its intention to
bring proceedings against the Addiional Chargor for the forfesture of the
Additional Chargor's leasehold property which 1s (a) an Excluded Asset, and
{b) subject only to the Security created by clause 3 2 (Floating charge) (a
"Floating Charge Excluded Property™), the Additional Chargor wili-

3431 as soon as reasonably practicable (and t any event within two
Business Days of receipt of such notice or bacoming aware of
such Intention), inform the Secunty Agent of the proceedings,
and

3432 take all reasonable actions or which the Securlty Agent may
reasonably request to resolve any issue or dispute with such
third party (a “Property Dispute™) in such a way as to enable
the Secunmty created over such Floatng Charge Excluded
Property by this deed to remain in place.

344 Upon request from the Additicna!l Chargor, the Secunty Agent (acting
reasonably) may decide to releass the leasehold interest in respect of the
relevant Floating Charge Excluded Property from the Secunty created by this
deed if il considers that the Property Dispute relating to the refevant Floating
Charge Excluded Property would otherwise result, or be reasonably hkely to
result, in the forfelture of the Additional Chargoer's leasehold interest therein or
damages being paid by the Additional Chargor.

Land Reglstry restriction

In respact of any Property registered at the Land Registry, the Additional Chargor hereby
consents to the entry of the following restriction on the register of its title to such Property

“No disposition of the registered estate by the proprietor of the registered estate is to be
registered without a written consent signed by the proprietor for the time being of the charge
dated [ ] in favour of [name of Security Agen] referred to in the charges register or, if
appropriate, signed on such propristor’s behalf by its conveyancer”

Miscellaneous

With effect from the date of this deed

the Security Agreement will be read and construed for all purposes as f the Addiional
Chargor had been an original party in the capacity of Chargor (but so that the security
created on this accession will be created on the dale of this deed),

any reference in the Securty Agresment to this deed and similar phrases will include this
deed and all references in the Securty Agreement to schedule 1 (Properties currently
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owned) (or any part of st} will include a reference lo scheduls 1 (Properties currently owned)
to this deed (or relevant part of 1t)

6 Governing law
This dead 1s governed by, and shall be construed in accordance with, English law
7 Counterparts

This deed may be executed 1n counterparts, all of which when taken together shall be
deemed to constitute ons and the same instrument

In Withess whereof this deed has been duly executed on the date first above wnitten
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SCHEDULE 2
Accournts

Part 1

Designated Accounts

Chargor Account type® Account name | Account number Sort code
Part 2
Trading Accounts
Chargor Bank Account name | Account number Sort code

2 Mandalory Prepayment Account, Holding Account or Blocked Account

52
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SCHEDULE 3

Patents

Reglstered Title

Territory

Chargor

Application No.

Patent No.
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SCHEDPULE 4

Trade Marks

Proprietor

Trade Mark

Ser /Req /App No.

Territory

54

263846182




SIGNATORIES (TQ DEED OF ACCESSION)
The Additional Chargor
EXECUTED as a DEED and

DELIVERED by [ ]
[LIMITED] acting by

S N

Director

Director/Secretary

The Security Agent
SIGNED by

for and on behalf of [SECURITY )
AGENT] n the presence of. )
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SCHEDULE 7
PART 1

Form of notice to insurers

From [relevant Chargor] (the "Company”)

To [insuren]

( 120( ]

Dear Sus
Wae reter to the [describe policy and its number] (the “Policy”)

We hereby give notice that, pursuant to a secunty agreement dated | ] 20} ) (the “Security
Agreement”), we have assigned to [ ] as trustee for the Secured Parties (as defined therain) (the
“Securily Agent”) all our right, title, interest and benefit In and to the Policy

We irrevecably authorise and instruct you from time to tme

(a) to disclose to the Securty Agent without any reference to or further authorty from us (and
without any enquiry by you as to the justification for each disclosure), such information
relating to the Policy as the Secunty Agent may at any time and from time to time request,

(b} to hold all sums from tme to tme due and payable by you to us under the Policy to the order
of the Security Agent,

(c) to pay or release all or any part of the sums from time to time due and payable by you to us
under the Policy only in accordance with the written instructions given to you by the Secunty
Agent from time to time,

(d) to comply with any written notice or instructions In any way relating to, or purporting to relate
to, the Secunty Agreement, the sums payable to us from ime fo tme under the Palicy or the
debts represented thereby which you receive at any time from the Securlty Agent without any
reference o or further authonty from us and without any enguiry by you as to the justification
for or validity of such notice or Instruction, and

(€) to send copies of all notices and other mformation given or receved under the Policy to the
Security Agent.

We are not permiited to receive from you, otherwise than through the Secunty Ageni, any amount in
respect of or on account of the sums payable to us from time to tme under the Policy or to agree any
amendment or supplement to, or wawe any obligation under, the Policy withoul the prior written
consent of the Security Agent.

Ths notice may only be revoked or amended with the pnor written consent of the Secunty Agant.

Please confirm by completing the enclosed acknowledgement and returning it to the Secunty Agent
(with a copy to us) that

(a) you accept the instructions and authonsations contained in this notice,
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{0}

(c)

{d

(e}

you have not, at the date this notice s returned to the Security Agent, received any notice that
any thurd party has or will have any nght or interest i, or has made, or will be making any ¢laim
or demand or taking any actlon in respect of, the nghts of the Company under or in respect of
the Policy and you will natfy the Security Agent promptly if you should do so i future,

you will pay or ratease all or part of the amounts from time to time due and payable by you
under the Polley in accordance with the wntten instructions given to you by the Secunty Agent
from bme to time,

you will not exercise any nght to terrminate, cancel, vary or waive the Policy or take any aclion
to amend or supplement the Policy without first giving 14 days' wrltten notice to the Security
Agent; and

that the Securty Agent's interest as mortgagee 1s noted on the Policy

This notice 1s governed by English law

Yours fathfully

for and on .bel.{alf of

[
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PART 2
Form of acknowledgement from Insurers

From [msuren

To [Security Ageni] (the “Security Agent")

i 120] }

Dear Sirs

We acknowledge receipt of a notice dated { ] {the “Notice”) and addressed to us by

[ 1 (the “Company”) regarding the Polcy {as defined 1n the Notice)

(a) we accept the instructions and authonsations contained in this nolics,

(3] we have not, at the date of this acknowledgement, received any notice that any third party has
or will have any nght or interest i, or has made, or will be maleng any clam or demand or
taking any action in respect of, the nghts of the Company under or in respect of the Policy and
we will notify the Security Agent promptly if you should do so in future,

{c) we will pay or release all or part of the amounts from time to time due and payable by us under
the Policy in accordance with the writen Instruchions given to us by the Security Agent from
time to time,

(d) we will not exercise any right to terminate, cance!, vary or wave the Policy or take any act:ion
to amend or supplement the Policy without first giving 14 days’ written notice to the Secunty
Agent, and

(e} the Security Agent's interest as mortgages 1s noted on the Policy

This letter 1s governed by English law

Yours faithfully

tinsuren
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SCHEDULE 8
PART 1

Form of notice to counterparties of Assigned Agreements

From {relevant Chargon
To* [counterpart]

[ 120( ]
Dear Sirs
We refer to the [describe refevant Assigned Agraement] (the *Agreement”)
Wae hereby notify you that pursuant to a secunty agreement dated | ] 200 ] (the “Security
Agreement”) we have assigned to [ ] as trustee for the Secured Partes (as defined
therein) (the “Security Agent”) absalutely (subject te a proviso for reassignment on redemption) all our
nght, title, interest and benefit m and to the Agreement
We further notfy you that

{(a) we may not agree to amend, modiy or terminate the Agreemsnt without the prior wntten
consent of the Secunty Agent,

(b) subject to paragraph (a) above you may continue to deal with us i relatlon to the Agresment
untt! you receive written notice to the contrary from the Secunty Agent Thereafter we will cease
to have any nght o deal with you in relation to the Agreement and therefore from that tme you
should deal only with the Security Agentl,

(c) you are authonsed to disclose information in relation to the Agreement to the Securily Agent on
request,

(d) you must pay all monies to which we are entilled under the Agreement direct to the Secunty
Agent (and not to us) unless the Secunty Agent otherwise agrees in wnting, and

(o) the provisions of this notice may only be revoked with the writen consent of the Secunty Agent

Plsase sign and return the enclosed copy of this notice to the Secunty Agent {with a copy to us) by way
of confirmation that

(1) you agree to the terms set out in this notice and to act i accordance with s provisions, and

() you have not received notice that we have assigned our nghts under the Agreement 1o a third
party or created any other interest (whether by way of security or otherwise) in the Agreement in
favour of a third party

This notice 1s governed by English law
Yours faithfully

fE:u-' ar;d-on bei:l.a.l.f of

[ ]
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PART 2

Form of acknowledgement from counterparties of Assigned Agreements

From- [counterparty]
To [Secunty Ageni]
Copy to [refevant Chargon
{ 120[]
We hereby acknowledge receipt of the notice dated | 1, a copy of which is attached

ta the acknowledgment (the “Notice™) and confirm the matters set out m paragraphs (i) and {if) of the
Notice

for and on behalf of
[counterparty]
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SCHEDULE 9
PART 1
Form of notice of charge to third party bank

To [name and address of third parly bankj
Aftention [ |

2011
Dear Sirs

We hereby give you notice that by a securty agreemsnt dated [ ] 2C[ ] (the “Securlty
Agreement”) (a copy of which 1s attached) we have charged to [ ] as frustee for the
Secured Parties (as defined therein) (the "Security Agent”) all our night, title and interest 1n and to all
sums of money which are now or may from time to time in the future be held in the following accounts in
our name with you together with all interest credited thereto and the debts represented by those sums

{) (togsther the "Accounts”)

We hereby imevocably instruct and authonse you

1 to credit to each Account all interest from tme to time earnad on the sums of money held in
that Account,
1 to disclose to the Secunty Agent, without any reference to or further authonty from us and

without any habidy or inquiry by you as to the justificaion for such disclosure, such
information relating to the Accounts and the sums in each Account as the Secunty Agent
may, at any tme and from time to tme, request you to disclose to i,

2 to hold all surns from ime to tme standing to the credit of each Account im our name with
you to the order of the Secunty Agent,

3 to pay or release all or any part of the sums from time to tme standing to the credit of each
Account in our name with you in accordance with the wrtten nstructions of the Secunty
Agent at any time and from time to tlme, and

4 to comply with the terms of any wrilten nolice or instructions in any way relating to the
Accounts or the sums standing to the credit of any Account from time to time which you may
receive at any ime from the Secunty Agent without any reference to or further authonty from
us and without any labllity or inquiry by you as to the justification for or validity of such
notice or instructions

[For the avoidancs of doubt, the Secunity Agent shall not be entitled to exercisa any of is rights pursuant
to or in connection with paragraphs 2 and 3 above and shall not be entitled to serve any nolice or give
any instruction pursuant to paragraph 4 above unless and until the Secunty Inlerests (as defined in the
Secunty Agreement) become enforcaable in accordance with the terms of the Secunty Agreement.]

[Please note we are not penm_}ted to withdraw any amount from ihe Account without the pnor wntten
consent of the Security Agent )

OR

{By counter-sigring this notice, the Secunty Agent confirms that we may make wihdrawals from the
Accounts until such time as the Security Agent shall notify you in writing that its nghts have become
enforceable in accordance with the terms of the Secunty Agreement and that s permission is

3 Use it a Designated Account  See clause 5
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withdrawn, whereupon we will not be permitted to withdraw any amounts from any Account without the
prior wntten consent of the Security Agent J*

These mstruchons cannot be revoked or varied without the prior wiitten consent of the Securnity Agent
This notice 1s governed by English law

Please confirm your acceptance of the above instruchions by returning the attached acknowledgement to
the Secunty Agent with a copy to ourselves

Yours farthfully

By . . o et be e
for and on behalf of
{refevant Chargor}

* Use if a Trading Account, See clause 5
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PART 2
Form of acknowledgement from third party bank

To [name and address of Securily Agenl]

20[]
Dear Sirs
We confirm receipt of a notice dated [ ] 20[ ) (the “Notice") from [relovant Chargod (the
"Company”) of a charge, upon the terms of a Security Agreement dated | 120 ], over ail the

Company's nght, title and interest in and to all sums of money which are now or may from time to ime In
the future be held in ths following accounts with us In the name of the Company together with interest
relating thereto

[]{together the *Accounts”)
We confirm that

1 we accept the instruchons and authonsations contaned in the Notice and undertake to
comply with its terms,

2 we have not recetved notice of the interest of any third party in any Account or in the sums
of money held in any Account or the debts represented by those sums and we will notify you
promptly should we recewe notice of any third party interest,

3 [we have not claimed or exercised, nor wilt we claim or exercise, any Sacunty or nght of set-
off or comblination or counterctaim or other right in respect of any Account, the sums of
money held in any Account or the debts represented by those sums,]

4 [we wil not permit any amount fo be writhdrawn from any Account except against the
signature of one of your authorised signatones.sj
OR

5 [until you notfy us in wnting that withdrawals are prohibited, the Company may make

withdrawals from the Accounts, upon receipt of such notice we will not permit any amount to
be withdrawn from any Account except agamst the signature of one of your authorised
signatorigs, and]6

6 we will not seek to modify, vary or amend the terms upon which sums ara deposited in the
Accounts without your prior written consent

This [etter shall be governed by English law,

Yours faithfuily

for and on behalf of
[third party bank]

® It blocked accounts, sea clause S
® It Trading Accounts, see clause 5
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SIGNATORIES (TO SECURITY AGREEMENT)

The Chargors

EXECUTED and DELIVERED as a
DEED by S t LAIR IS PHAH APLC

--------------------

L D e S )

acingby fhan Oty A
P‘*m,*

(director) in the presence of:

Witness. Signature* . Ce g e eees
Name: S. STE ol
Address Oz‘s.fz 80}“163@5.}..!.\'.\(;@/\%

o R Canansee

Occupation L St YToR T

EXECUTED and DELIVERED as a
DEED by 1S PHARMA LIMITED

actingby ALAA OLRY
{director) in the presence of.
Witness Signature.

Nams;
Address

cme»wﬁ

Cocupation,

EXECUTED and DELIVERED as a

)
DEED by SINCLAIR )
PHARMACEUTICALS LIMITED actng )
by ALAN OLBY }
(director) in the presence of.
Witness: Signature
Name. De. 5167 G 1R
Address ms Sfco;u ﬂCL(GM\A
Occupation: T, ..50&!(.1’&)/?& .........
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EXECUTED and DELIVERED as a
DEED by 1S PHARMACEUTICALS

LIMITED acting by AfAs) oLy

{director) in the presence of

Witness Signature,
Name:
Address’

Occupation

EXECUTED and DELIVERED as a
DEED by MAELOR LABARATORIES

LIMITED acting by A2AA) OLBY

{director) in the presence of

Witness' Signature
Name

Address

Occupation

EXECUTED and DELIVERED as a
DEED by ACORUS THERAPUTICS

LIMITED acting by  ALAA) Q-8Y

(director} In the presence of

Witness: Signature:
Name-
Address.
Occupation

EXECUTED as a DEED by

SINCLAIR PHARMA

FRANCE HOLDING SAS, a
company incarporated in
France by,

and

bewng persons who, in
accordance with the laws of
that terntory, are actng
under the authority of the

company

O L =] PPNy NP
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EXECUTED and DEUWVERED as a )
DEED by IS PHARMACEUTICALS )}
LIMITED acting by )]
)
)

(director) In the presance cf
Witness. Signature’ s e e
Name: e -
Addrass -
Occupation” L T

EXECUTED and DELIVERED as a
DEED by MAELOR LABARATORIES
LIMITED ecting by

(director) in the presence of:
Witness. Signature. ver st mee em e me s e aee ervessssses oy
Address e 0 e e trees
Occupation. .

EXECUTED and DELIVERED as a )
DEED by ACORUS THERAPUTICS )  iivrrann .
LIMITED acting by )
)

{directon) m the presence of )
Witness: Signature

Name- ve e e semeeee s

Address versbiens s

saton:

EXECUTED as a DEED by

)
SINCLAIR PHARMA }
FRANCE HOLDING SAS,a }
company Incorporated in }
France by, chs.sfopk Toualr

@d fan Ocsy

)
)
beling persons who, in )
accordance withthe lawsof )
that terntory, are actng }
under the authorty of the }

company
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The Secunty Agent

SIGNED by

for and on behalf of HAYFIN
SERVICES LLP in the presence
of

66
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