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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3696586

Charge code: 0369 6586 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th July 2021 and created by PHARMALEX UK SERVICES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 30th July 2021 .

Given at Companies House, Cardiff on 2nd August 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated 30 July 2021 and made
BETWEEN:

{h PHARMALEX UK SERVICES LIMITED & company incorperated in England and Wales
(Regmtered Mo, 03696586) whase regfstered ofﬁce is at Rodl & Partner Legal Limited,
Edrmund Sfreet Blrmmgham England B3 2HB {the "Chargor”) and

2 NORDDEUTSCHE LANDESBANK GIROZENTRALE {with registered murmber HRA
28247) acting through its office located at Friedrichswall 10, 30159 Hannover, Germany
{the "Security Agent” as agent and trustee for itself and each of the other Secured

Parties (as defined below)}.
BACKGROUND

A The Borrower and the Original Lenders (inter alios) origitially entered into a €8,000,000
facility agreement dated 13 June 2014 (the “Original Facility Agreement”).

{B) The Original Facility Agreefrient was amended by a side Jetter dated 13 October 2014
and by atmendment agreements dated 27 July 20‘15 10 September 2015, 1 July 2016,
31 March 2017, 1 Decernber 2017, 26 July 2019, 21 January 2020 and 8 December 2020,
pursuant to which the. loan amount was incréased to €133,500,000 (the Original Facility
Agreement, as.éménded,_berng the “Current 'Faci'lityAgre‘ement"}.-_ -

{C} The parties to the Current Facility Agreement entersd into a further amendment
agreement (the “Further Amendment Agreement"). dated on--or'abb_ﬁt the date of this
Deed, whereby the total commitment (including increase __opti.ohs)' of the Lenders {as.
defined in the Current Facility Agreement) is increased to upto €203,500,000 {the Current
Facility Agreement, as amended by the Further Amendment Agreement, being the
Facility Agreement (as defined below)).

(L) Under-this Deed, the Chargar provides security to the Security Agent for the: loan facility

made availablg under the Facility Agreément.
IT IS AGREED as follows:
1 DEFINITIONS AND INTERPRETATION
1.1 Definitions

The following definitions apply in this Deed:
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"Additional Guaranter' means any persan which becomes a guarantor pursuant to the

terms of the Facility Agreement.

"Administrator” means an administrater appointed to manage the affairs, business and

property of the Chargor pursuant to Clause. 13.8 (Appointiment of an Administrator).

"Authorisation" means an authorisation, consent, approval, resoluiion, licerce,

exemption, filing, notarisation or regigtration.

"Book Debts" means all present and future book and other debts, and monetary claims
due or owing to the Chargor, and the benefit of all security, guarantees and other rights
of any nature enjoyed or hald by the Chargor in refation to any of them.

"Borrower” means Pharmakex GmbH a company incorparated in Germany (Registered
with the register of commerce &t the local court of Mamburg under number HRB 13017)
whose registered office is at Bahnstralle 42-46, 61381 Friedrichsdarf, Germany.

"Business Day" means a day {other than a Saturday or Sundsgy) on which banks are

open far general business in Lofiden, Hannover and Luxembourg.

"Charged Assets" means all the assets, property and undertaking of the Chargor for the
time being subject to the Security created by, or pursuant to, this Deed (and references
to the Charged Assets shall include references to any part of them).

"Default Rate” mesans the rate specified in Clause 13 (Verzuy und Schadensersatz) of

the Facility Agreement.

"Delegate” means any person appointed by the Security Agent or any Receiver pursuant
to Clause 18 (Delegation) and any person appointed as attorney of the Security Agent,

Receiver or Belegate,

"Désignated Account" means any account of the Chargoer nominated by the Security

Agent as a dasignated account for the purposes of this {Jeed.
"Enforcement Event” means:

{(a) any event described in ¢lause 10.2 (Vorzeitige Rickzakilung infolge Kondigung)

of the Facility Agreement; or
{b} an Event of Default.

"Environment” means the natural and man-made environment including all or any of the

following media, namely air, water and land {including air within buildings and other
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natural or man-made structures above or below the ground) and any living organisms
{including man} or systems supported by those media.

"Environmental Claim" means any claim, proceeding o investigation by any person in

respact of gny Environmental Law,

"Environmental Law" means all applicable laws, statutes, regulations, secondary
legislation,. bye-faws, comman law, directives, treatiés and other meastres, judgments
and decisions of any court or tiiounal, codes of practice and guidance notes in so far as

they refate to or apply to the Environment,

“Environmental Permits® means any permit, licence, consent, approval .and other
authorisation and the filing of any rotification, report or assessment required under any
Environmental Law for the operation of the business of the Chargor conducted on or from

the properties owned or used by it.

"Equipment” means all present and future equipment, plant, machinery, tools, vehicles,
furriture, fittings; installations and apparatus and other tangible moveable praperty for the
time being owned by the Chargor, including any part of it and all spare parts,
replacements, miodifications snd additions.

“Evert of Default” meaans any event or circumztance specified in clause 21 of the Facility
Agreement (Kindigungsgrinde) of any other "wichtiger Grimd", which Would Under the
laws of the Federal Republic of Germany permit the Security Agent to cancel the facility

granted pursuant to the terms of the Facility Agreement.
“Existing Security Documents” means:

{a) the debenture dated 19 Aptil 2017 made betweer the Chargor and the Security
Agerit; '

(b) the deed of guarantee dated 21 March 2017 made between {1) the C-_Harg;or_ (2}
Narddeutsche Landesbank -Girozentrale- and {3) NORDILE Luxsmbotrg S4
Covered Bond Bank;

{c) the debenture dated 8 December 2017 made between the Chargor and the
Security Agent;

{d) the debenture dated 26 July 2018 made betweerr the Chargor and the Security
Agent:
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(&} the debenture dated 21 January 2020 made between the Chargor and the
Security Agent; and

(fy the debenture dated 8 December 2020 made betwean the Chargor and the
Security Agent.

"Facility Agreement’ means the facllity agreement dated 13 June 2014 as amended
from fime to time including as most recently amended on or around the date-of this Deed
betwsen, among others, the Borrower and the. Security Agent for the provision of a loan

facility.

"Finance Document” has the meaning given to the  expression

"Darlehensdokumentation” in the Facility Agreerment.

"Finance Party’ means any Darlehensgeber (lender), Konsortialithrer (agent),
Arrangeur {arranger}, Barik-and Sicherheitenpaclfihrer (security holder) each as defined

in the Facility Agreement.

"Financial Collateral” shall have the meaning given to that expression in the Financial

Collateral Regulations.

"Financial Collateral Regulations" means the Financial Collateral Arrangements (No 2)
Regulations 2003 (S} 2003/3226).

"Guarantor" means the Original Guaranter and any Additional Guarantor,

"Insurance Policy” means each contract and policy of insurance effected or maintained
by the Chargor from fime to time in respect of its assets or business {including, without

limitation, any contract or policy of insurance relating to the Properties orthe Equipment).

"Intellectual Property” means the Chargor's present and fulure patents, trademarks,
setvice marks, trade names, designs, copyrights, inventions, topographical or simifar
rights, confidential information and kiow-how and any interest in any of these rights,
whether or not registered, including all applications and fights to apply for registration and
all fees, royalties and other rights derived from, or incidental to, these rights.

"Investments” means all present and future certificated stocks, shares, loan capital,
securities, bands and investments {whether or not marketable) for the fime being owhed

(at law or in equity) by the Chargor, and including any:

{a} dividend, interest or other distribution paid or payable in relation to any of the

[nvestients; and
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right, money, shares-or praperty accruing, offered ar issued atany time in relation
to any of the Investments by way of redemption, substitution, exchange,

canversion, bonus, preference or otherwise, under option rights or otherwise

“L.egal Reservations" means:

(@)

(o)

(cy

(d}

{e)

the principle that equitable remedies may be granted or refused at the discretion
of & court and the limitation of enforcement by laws relating to insolvency,
reprganisation and other laws generally affecting the rights of creditors;

the time barring of claims under the Limitation Acts, the possibility that an
undertaking to assume flability for or indemnify a person against non<paymerit of
UK stamp duty may be void and defences of set-off or counterclaim;

the fact that English courts may characterise charges expressed to be fixed

charges as being floating charges;

sirmilar principles, rights and defences under the law of any .re[e'vant_j'urisc{i'c-tion;

and

any other matters which are set out as qualifications or reservations or elsewhere
referred to- ity any tegal opinion as mattérs of general agplication in any legal

opinion referred to in the Facility Agreement; -

"Limitation Acts” mearis the Limitation Act 1980 and the Foreign Limitation Periods Act

1984;

"LPA 1925 means the Law of Property Act 1825.

"Material Adverse Effect” medns any effect, avent, circumstance or ¢hange which is, in

-the opinion of the Security Adent (acting reasonabiy); materiaily adverse to:

(a}

(b)

®©)

the. abillity of the Chargor o perform any of its paymient or other materiatl
obligations under this Deed:

-the husiness assets or financial condition of the Chargor; or

the validity or enforceability of this Beed or the rights or remedies of the Security

Agent or any Secured Party under this Deed,

“Occupational Leases" means all leasehcld interests and other occupationzl rights

whatsaever (including, without lirmitation, all licences and. agreements for leases) in
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existence from time to time relating to. the whole or any part of the Charged Assets (and

"Occupational Lease” shall be construed accordingly).

"Qriginal Guarantor” meang Pharmalex Holding GmbH  (formerly Yes
Beteiigungsgesellschaft mbH), with #ts registered seat in Friedrichsdor/Germany and-
registered with_ the commercial register of the local céurt of Bad Homburg v, d. Hihe
under HRB 13021,

"Original Lenders" means Nord/LB Luxermbourg S.A. Covered Bond Bank and

Norddeutsche Landesbank Girazentrale.
"Party" means a party to this Beed.

"Properties” means. all freehold and leasehold properties {whether registered or
unregistered} and all cammonhold propertias, now or in the future {and from Iime to time)
owhed by the Chargor, or in which the Chargor holds an interest and Property means

any of them.

"Receiver” means 3 receiver, receiver and manager or administrative receiver of any or
alt of the Charged Assets appointed by the Security Agentunder Clause 16 {Receiver)

"Relevant Agreement' means any agreement specified by the Parties as being a

relevant agreement.

"Rent’ means all amounts payable to or for the benefit of the Chargor by way of rent,
licence fee, ground rent and rent charge in respect of any part of & Property and other
monies payable to or for the benefit of the. Chargor in respect of oceupation or usage. of
any part of a Property, including (without limitation) for display of advertisements on

licence or otherwise:;

"Rights" means any Security or oftser right or benefit whether arising by set-off,
counterclaim, subrogation, indemnity, preof in liguidation or othrerwise and whether from

contribution or oftherwise.

"Secured Liabilities" means all present and future obligations and kabilities of the
Berrower, any Guarantor af the Chargor (whether actual or contingent and whether owed
jointly or severally arin any dther capacity whatever) which are, or are expressed to be,
or may become, due, owing or payable to the Security- Agent {whether for its own account
or as agent or trustee for the Secured Parties) or to any of the other Secured Parties
under or in connection with any of the Finance Documents, together with all costs,
charges, losses, liahilfies, expenses and other sums and any taxes thereon incurred by
the Security Agent or any other Secured Party which are, or dre expressed to be, or may
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1.2
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become due, owing or payable by the Borrower, any Guarantor or the Chargor under ar

in connection with-any Finance Document;
"Secured Parfies™ means:

(@)  the Security Agent and.

(b sach Finaﬁ-c'e_ Party.

"Security" means any mortgage, charge {whether fixed or fioating), pledge, lien,
hypothecation, assignmert, security interest, title retention or ofher encumbrance of any
kind securing, or any right conferring a priority of payment in respect of,. any obligatior of

any person or any other agreerment ar arrangement have a similar effect:

“'Securlty Financial Co!lateral Arrangement” shall have the meanmg given to that

exprassson m the Fmanctai Coilateraf Reguiatlons

"Security Period” m'eafns. the p‘eﬁriod: starting on the date of this Deed and endirg on the
date on which the Security Agent is satisfied that all the Securad Liabili‘des have been
uncondltmnatly and wrevac:abfy pand and dischargeci tn full :and no further Secured
Liabilities are capable of being outstandmg

"Securlty Trist Deed" means the securrty trust deed entered mto on 19 Aprﬂl 2017

_between the Orlgmal Lenders
_' _ _"‘VAT""mean_s val_'u.e acfded tax, _ |

-Construction

(@)  Unless & contrary indication appears, a'ny reference in the Deed to:

{iy the "Secunty Agent" any ”Fmance Party any "Original Lénder"' the
. “Bormwer“ the "Ghargor" or any "Party" shaii be construed so as to
include: lts successors in title, permltted assigns and permitted
transferees. to, ar of, its rights andfor abligations. under the Finance

Documerits;

{ii) "assets” includes present and future properties, revenues and rights of
every deseription;

(iii} this "Déed”, a "Finanse Document' or any other agreement or

instrimert is a reference tg, this Desd, that Finance Document or other

Fax: +44 (0)117 902 4400 Sa lﬂ
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(iv)

v}

{vi)

{vil}

{viii)

agreement or instrument as amended, novated, supplemented,

extendad or restated;

"indebtedness” includes any obligation (whether incurred as principal or
as surety) for the payment or répayment of money, whether presant or
future, actual or contingent;

a "person’ includes any individual, firm, comipany, corporation,
government, state or agency of a state or any association, trust, joint
venture, consartium, partnership or other entity {whether or net having

separate tegal personality);

a "regulation” includes any reguilation, rule, official directive, reguest or
guideline (whether or not having the force of law) of any governmental,
intergovemmental or supranational body, agency, department or of any

regulaiory, self-regulatory or other authority or organisation;

a provision of law is a referarice to that provision as amended or re-

enacted; and

a time of day is a reference to London time.

(b) Clause and Schedule headings are for ease of reference only,

{c) Unless a contrary-indication appears, a'term used in any notice giver under or in

cohnection with this Deed has the same meaning in that notice as in this Deed.

[{c); an Event of Default-is "eontinuing” if it has not been.remedied or waivad. in

writing by the Security Agent.

1.3 Clawback

Ifthe Security Agent reasonably considers that.an amount paid by the Borrawer or the
Chargor in respect of the Secured Liabilities s capable of being avoided or otherwise set
aside on the liguidation or administration of the Borrower or the Chargor or otherwisa,

then that amount shall not be cansidered to have besn irrevocahly paid for the purposes

of this Desd.

1.4 Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellznaous Provisions) Agt 1988,

the terms of the Facility Agreement and of any side letters between any parties in relation

to the Facility Agreement are incorporated into this Deed.
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1.8

1.6

1.7

1.8

1.9
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Perpetuity period

If the rule against perpetuities applies to any trust created by this Deed, the perpetiity
pariod shall be 125 years (as specified by section 5{1} of the Perpetuities and
Accumulations Act 2009},

Schedules

The Schedules form part of this Deed and shall have offect as if set out i full in the body

-of this Deed. Any reference to this Deed includes the Schedules.

Effectas a Deed

This Deed is intended to take effect as a Deed notwithstanding that the Security Agent
may have executed it urider hand only.

Third party rights

{=) Unless expressly provided to the contrary in this Deed a person who is not a
Party has no- rlght unger the Contracts (Fﬂghts of Third Parhes) Act 1999 to
enforce or to en;oy the benefit of any term of this Deed

{by Notwithstanding ahy term of this Deed the consent of any other person whao ig
nota Party ig hot régquired 1o rescind or vary this Deed at any time,

Contractual recognition of bail-in.

Nohmi_thé’t'aﬁding’j any. other term of any Finance Dosument or any other agreement,

-arrangement or understanding between the Parties, each Parly acknowledges and

aceepts that any liability of any Party to any other Party .under ar-in connection with the
Finanee Dotumefits rnay be subject to Bail-In Action by the relsvant Resolution Authority.

and acknowledges and accepts to be bound by the effect of:
(a} any Bail-In Action in relation to any such liability, including {without imitation):

() a reduction, in full or in part, in the principal amount, or’ sutstanding
amount due {including any accrued but unpaid interest) in respect of any
such liability;

(i} a conversion of all, or part of, any such liability into shares or other

instrurments of owhership that may be issued tg, or conferred on, it; and

(iii} a cancellation of any such liability; and
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(b} a variation of any term of any Finance Document to the extent necessary to give

effect to any Bail-In Action in relation to any such liability.
For the purposes of this Clause 1.8:

"Article 55 BRRD" means Article 55 of Directive 2014/59/EU establishing a framewark

for the recovery and resolution of credi institutions and investrment firms:
"Bail-In Action" means the exercise of any Write-down and Conversion Powers,
"Bail-In Legislation" means;

{a} in refation to an EEA Member Country which bas implemerited, or which at any
time iniplements, Article 55 BRRD, the relevant implementing law or regulation
as described in the EU Bail-ln Legislation Sghedule from time to tims;

b} in relation to the United Kingdom, the UK. Bail-ln Legislation; and

{c) in relation to any state other than such an EEA Member Country and the United
Kingdom, any snalogous law or regulation from time to time which requires
contractual recognition of any Write-down and. Cenvarsion Powers contained in

that taw of regulation.

"EEA Member Country" means any member state of the European Union, lcsland,

Liechtenstein ahd Norway.

"EU Bail-in Legislation Schedule” means the document described as such and
published by the Loan Market Association (or any successar person} from time to time.

"Resolution Authority" means any body which has authority to exercise any Write-down

and Conversion Powers,

"UK Bail-in Legislation" means Part | of the United Kingdom Banking Act 2609 and any
other taw or regutation applicable in the United Kingdom relating to the resolution of
unsound or failing banks, investment firms or other financial institutions or their affiliates

{otherwise than through fiquidation, administration or other insolvency procesdings).
"“Write-down and Conversion Powers" means;

ta) in relation to any Bail-ln Legisiation desciibed in the EU Bailn Legislation
Schedule from time to fime, the powers described as such in relation to that Bail-

In Legislation in the EL} Bail-in Legislation Scheduyle;
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(b)

(€}

in refation to the UK Bail-In Legislation, any powers under that UK Bail-In
Legislation to cancel, transfer or dilute shares issued by a person that is a bank
or investment. firm or ather financial institution or affiliate of a bank, investment
firrn or other financial institution, to cancel, reddce, medify or change the form of
a liability of such a person or any contract or instrument under which that liability
arises, ta. convert 2l or part of that ||abmty lnto sharas, securmes or obhgatlons of
thait person or any ‘othier person, io prowde that any such contract or instrument
is to have effect as if a fight had been exercised under it or to suspend any
obligation in respect of that liahility or any of the powers under that UK Bail-In

Legistafior fhat are related to or ancillary to any of those powers; and
in refation to any other applicable Baii-In l.egislation:

{1y any powers under that Bail-in Legislation to cancel, transfer or dilute
shares issued by a person that is a bank or investment firm or other
financial institution or affiliate of 2 bé_nk, investment firm or other financial
institution, fo canceal, reduce, modify or change the form of & liability of
such a-person-or any- can’{ract or instrument uhder which that Ilablllty
IEFISES to- convert all or part of that liability into shares secuntles ar
ohligations of that petson or any other person, to provide that any such
cantract of instrument is to have effect as if a right had been exercised
dnder it or to suspend any. :{jbligati’oﬁ i:rj_réépe_ct' of t_héf :Iiabii'it"y_ or any of
the powers under that Bafi-in L'egisl.at'ioh that are 'reia"ted ta or-ancillary

to any of those powers, and

(i) any similar or analogous powers under that Bail-in Legislation.

COVENANT TO PAY

Covenant to pay

The Chargor will an demand pay ar otherwise discharge all Secured Liabilities from time

to time. at the times at which, in the manner in which, and in the currencies if which they

are expressed to be due and payable or due for discharge under the Finance Documents.

Certain liabilities

The Secured Lizbilities shall, without limitation, include all liabilities arising under this

Deed and the Finance Documents, interest (both before and after judgment) from the

date such habilities are due, ewing or incurred up to the date of payment at such rates

and upon such terms as specified in the Facility Agreement and all legal, administrative

Fax: +44 {0y 7 802.4400 Sa ] n

WORKMOT755364W 4 34264.9

Classification; Confiderdtial



2.3

3.1

3.2
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and cther costs, charges and expenses on 4 full and unqualified indemnity basis which
may be incurred by the Secured Parties in relation to-any such moneys, obligations or
liabilities or the release of all or ahy of the Charged Assets or the enforcement of the
sacurity hereby created or generally in respect of the Chargor or otherwise incurred in

dealing with any matter in relation to this Deed.
Interest

The Chargor shall pay interest at the: Default Rate on unpaid sums- (whether before or
after any judgment} in accerdance with the terms of Clause 13 (Verzug wund

Schadensérsatz) of the Facility Agreement.
GRANT OF SECURITY
Legal mortgage

As a continuing security for the payment and discharge of the Secured Lizbilities, the
Chargor with full title guarantee charges to the Security Agent (for the benefit of and as
trustes for itself and each of the other Secured Parties), by way of first legal morigage,

each Progerty.
Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with fuli title guarantee charges to the Security Agent (for the benefit of and as
frustee for itself and each of the other Secured Parties} by way of first fixed charge:

{ay all Praperties in England and Wales acyuired by the Chargor in the future;

{b) alt present and future interests of the Chargor not effectively maortgaged or
charged under the preceding provisions of this Clause 3 (Grant of security) in, of

over, freehold or leasehold property;

() all present and future rights, licences, guarantses, rents, deposits, contracts,

covenants and warranties relating to each Property,

{dy all licences; consents and authorisations (statutory ar atherwise) held of required
in eonnection with the Chargor's business or the use of any Charged Assst, and

all Fights in connection with them:

(&) all its. present and future goodwill; to the extent not effectively assigned under

Clause 3.3 {(Assignment);
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] all its uncalled capital, to the extent not effectively assigned under Clause 3.3
(Assigrmenty,

{9} all the Equipment;

{h} all the Intellectual Property:

(i all the Investments;

) the Rent and the benefit of any guarantee or security in respect of the Rent to the
extent not effectively assigned under Clause 3.3 (Agsigniment);

3] alt its rights in respect of each Insurance Policy, including all claims, the proceeds
of alf elaims and all returns of premium in-connection with each Insuranece Pdlicy,
to the extent not effectively assigned under Clause 3.3 {Assignment);.and

{13 all its rights in respect of each Relevant Agreement and ali other agreements,
instruments and rights relating to the Cha rged-Assets, to the.extent not effectively
assigned under Clause 3.3 (Assignmenty.

3.3 Assi'gnmenf
(a) As a continuing security for thie payment and discharge of the Secured Liabilities,

Ref: CH15/RRO7

Burges Salmor LLF

W DUrges-5almon. Gom
Tel: +44 {0)117 902 7779

the Chargor with full title guarantee assigns to the Security Agent (for the benefit
of and as trustes for ftself &nd. éach of the other Secured Parties) absolutely,
subject to a proviso for rea-ssign'meht on irrevocable discharge in full of the

Secured Liabilities;

o al it:s.f;:tresmt.ahd*fufu're goodeI'I;
(i, all its uncalled capital;

(it} alf its Book Debts:

{iv) all monies from timé to fime standing to the credit of its accounts with any
bank, financial institution or other petson (Including each Designated
Account), togethier with all other rights and benefits accruing to orarising
in connestion with each account (including, but not limited to,

ertittements to interast};

(W) the Rent and the benefit of any guarantee or security in respect of the
Rent;
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(o)

()

(vi) all its rights in each Insurance Policy, including all claims, the proceeds
of all claims and ail returns of premium in connection with each insurance

Paolicy;

(viy  the benefit of each Relevant Agreement and the benefit of all other

agreements, instruments and rights relating to the Charged Assets,

To the extent that any such right, title and interest as is referred toin paragraph
{a) above is not assignable or capable of assignment, the assignment of it
purported to be effected by such paragraph shall operate as an assignment of
any and all compensation, damages, income, profit or rent.which the Chargor
may derive from it or be awarded or entitled to in respect of it, in each case as &
continuing security for the payment of discharge in full of the Secured Liabilities.

In respeact of each assigned Insurance Policy and Relevani Agreement, neither
the Security Agent nor the Security Parfies shall have responsibility for the
performance of the obligations of the Chargor thereunder, and the Chargar shall
continue to observe and perfarm its obligations under each Insurapce Policy and

Relevant Agreement.

Floating charge

As a coentinuing security for the payment and discharge of the Secured Liabilities, the

Chargor with full tifle guarantee charges to the Security. Agent (for the benefit of and as
frustee for itself and each of the other Secured Parties), by way of first floating charge, all
the undertaking, property. assets and rights of the Chargor at any time riot effectively
mortgaged, charged or-assigned pursuant to Clause 3.1 (Legal Morigage) o Clause 3.3

(Assignment} inclusive.

Qualifying floating charge

(@)

(b)

The floating charge created by the Chargor pursuant to Clause 3.4 {(Floating
Charge) is a qualifying floating charge for the purposes of paragraph 14.2(a) of
Schedule Bt of the Insolvency Act 1988,

Paragraph 14 of Schedule B1 of the Insolvericy Act 1986 shall apply to this Daed
and the Security Agent may appoint an-Administrator of the Chargoer pursuant to

that paragraph.

Moratorium under 1986 Act

Notwithstanding anything else contained in this Deed:

Tel: +44 (0117 902 7779
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(k)

37 Trust

(&)

(b)

(cy
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the floating charge created by this [Jeed may not be converted into a fixed charge

solely by reason of:

0 the obtaining of a moratorium. in respect of the Chargor pursuant to

Section 1A to the Insolvency Act 1986; or
{ii) anything done with a view to abtaining such a moratoriurm; and

the Security Agent is not entitled to appoint a receiver solely as a result of the
obtaining of a moratorium (or anything dane with a view to obtaining a
rneratorium) in respect of the Chargor pursuant to Section 1A of Sehedule A1 to

the Insolvency Act 1986 except with the leave of the court.

Subject to part {b} of this Clause 3.7, if or to the extent that the assignment or
charging of any Charged Asset is prohibited, the Chargor holds it on trust for the
Security Agent {for the benefit of and as trustee for itself and each of the other

Secured Parties).

If the reason referred ta it part (a) of this Clause 3? is that:

(i} a consetit or waiver must be obtained,
@iy acondition niust be satisfied
then:

LAY subject to part (¢} of Clause 3.7, the Chargar shall apply for the

consent ar wajver: and
B8 the Chargor shall use its best endeavours to satisfy the condition

in each ecase within 30 days of the date of this. Debenture or, if the
Charged Asset is acquired after that date of this Debenturs, withit 30

days of the date of the acguisition.

Where the consent or waiver is not to be unreasongably withheld, tha Chargor

shall:
{iy use its. best endeavours to abtain it as sooh as possible; and
{ii) keep the Security Agent informied of the progress. of the negotiations to

-abtain it
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{d) {On the waiver or consent being obtained, or the condition being satisfied, the
Charged Asset shall be morgaged, ¢harged ¢r assigned {as appropriate) undet
this: Clause 3.7 and, in relation to such Charged Asset, the trust referred to in

part (&) of this Clause 3.7 shall terminate.
Automatic crystallisation of floating charge

The floating charge created by Clause 3.4 (Floating charge) shall automatically and
immediately (without notice) convert into a fixed charge over the assets subject to that

floating charge if:
(=) the Chargor:

fi) creates, or attempts to create, without the prior written consent of the
Security Agent,.a Security or & trust in favour of ancther pers.dn over 4l
or any part of the Charged Assets {except as expressly permitted by the
terms of this Deed or the Facility Agreement); of

{ity disposes, or attermpts to dispose of, all or.any part of the Charged Assets
{other than Charged Assets that are only subject to the floating charge

whil& it remaings uncrystallised);

b} any person levies {or attempts to levy) any distress, attachment, execution or

other process against all or any part of the Charged Asssts; or

{cy a resolution s passed or an order is made for the winding-up, dissolution,

administration or re-erganisation of the Chargor,
Crystallisation of floating charge by notice

The Security Agent may, in ifs sole discretion, by written rotice. to the Chargor, convert
the floating charge sreated under this Deed into a fixed charge as regards any part of the
Charged Agsets specified by the Security Agent in that notice if;

(a) an Event of Default ceours and is continuing; or

(o) the Security Agent considers those assets to be in danger of being seized or sold
under any form of distress, attachment, execution or other legal process or to be

otherwise i jeopardy.

Tek +44 {01117 902 7779
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3.10  Assets acquired after any fleating charge has crystallised

Any asset.acquired by the Chargor after any crystallisation of the floating charge created
under this: Deed that, but for that C‘rystalliégtion_, would be subjact ta a floating charge
under this. Ceed, shall (unless the Security Agent confirms othervwise to the Chargor i
writing) be charged to the Security Agent by way of first fixed charge.

4 CONFIRMATION
The Chargor confirms that the Existing Security Documents:

4.1 rank as a continuing security for the payment and discharge of the Secured Liabilities
ineluding, without limitation, all present and future monies, obligations and liabilities owed
by the Borrower and any Guarantor to the to the Security Agent {whether for its own
account ar as agent or frustee for the Secured Parties) or to any of the other Secured
Farties whether actual or contingent and whether owed jointly or severally, as principal
or surety and/orin any other capacity, under or in connection with the Facility Agreement;

and
42 shai c':on't.i'n.ue in ful 'fa'rc_é and sffect in al respects.
5 LIABILITY OF THE CHARGOR AND SECURITY AGENT'S PROTECTIONS
51  Liability not di’schar'g:ed'

The Chargor's, I[ablilty tmder this deed in respect of any of the- Secured Liakiiiities shall
Hat be: dlscharged prejudmed oF aﬁecied by

{(a} any mtermed[ate gayment, settlement of account or d|scharge in whole orin parf

of the Secured Lgabmtles

(b any variation, e_xté'nsio‘n’, discharge, cc)rﬁpfdmiéé, dealing with, exchange or
renewal of any right or remedy which a Secured Party may now or after the date
of this deed have from or against the Borrower, the Chargor or any. other person

in cannection with the Secured Liabilities;

{c) any act or omission by a Secured Party .or any other person in taking up,
perfecting or enforcing any Security, indemmity, or guarantee from or against the

Borrower, the Chargor or any other person;

{d) any termination, amendment, variation, novatioh or supplement of ot to any of

the Secured Liabilities;

Ref: CH1&/RRO7
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{e}. any grant of time, indulgence, waiveror concession to the Borrower, the Chargor

or any other person;

) any insolvency, bankruptoy, liguidation, administration, winding up, incapacity,
fimitation, disability, the discharge by operation of law, or any change in the
constitution, rame or style of the Botrower, the Chargor or any other person;

{a) any invalidity, illegality, unenforceability, imegularity or frustration of any dctuat or
purported obfigation of, ar Security held from, the Borrower, the Chargor ar any

other persan in connection with the Secured Liabilities;

{h) any claim ar enforeemerit of paymenit from the Borrower, the Chargor or any other
person; or
(i} any ather act or omission which would not have discharged or affected the liability

of the Chargor had it been a principal debtor or by anything done er amitted by
any person which, but for this praovision, right operate to exonerate or discharge

the Chargor or otherwise reduce or extinguish its liakility under this deed.
5.2 Immediate recourse
The. Chargor waives any right it may have to reguire a Secured Party:

(&) te take any action or obtain judgment in any court against the Borrower or any

other person;

{5} to make or file any claim-in & bankruptey, liquidation, administration or insolvensy

of the Borrower or any gther person; or

() to.-make demand, enforce or seek to enforce any claim, right or remedy against

the Borrower or any ather person
before taking steps to enforce any of its rights or remedies under this deed.
53 Non-competition

The Chargor warrants to the Security. Agent that it has not taken or received, and shall
ot take, exercise or receive the benefit of any Rights from or against the Borrower, its
liguidator, an administrator, co-guarantor or any other person in connection with any

lability. of, or payment by, the Chargor-under this deed but:

(&) if any of the Rights is taken, exercised or received by the Chargor, those Rights

and all monigs at any time received or held in respect of those Rights shall be
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hield by the Chargor on trust for the Security Agent far application in or towards

the discharge of the Secured Liabifities. under this deed, and

(b} on-demand by the Security Agent, the Chargor shall promptly transfer, assign or
pay to the Security Agent all Rights and all monies from time to time held on trust
by the Chargor urider this Clause 5.3,

REPRESENTATIONS
Representations

The Chargor makes the represenfations and warrarities set out in this Clause 6
(Representations) to the Security Agent as trustee for itself and for the benefit of each of
the other Secured Parties on the date of this Deed,

Binding obligations

The obligations expressed to be assurmed by it in this Deed are, subject fo the Legal
Reservations, legal, valid, binding and enforceable abligations and this Deed Is, and will
continue fo. be, effective security overall and . every part of the Charged Assets in

accordance with its terms.

Non-conflict with other obligations

‘Subject to the Legal Reservations, the entry inté and performance by it of, and the

transactions contemplated by, this Deed do not and will not conflict with:

(é) any taw or regulation .applida bleto it;
b} its.canstitutional documenits; or
(c) any agreémént or instrument binding upon it ar any of its dssets,

Power and authority

(@) It has the power fo enter into, perform and deliver, and has taken all necessary
action to authotise its entry into, performance and delivery of, this Deed and the
transactions contemplated by it

(b} No [imit on its powers will bé exceaded 35 a result of the grant of security or

contémplated by this Deed.
Validity and admissibility in evidence

All Authorisatians required or desirable:
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(&) to enable it lawfully to enter into, exercise its rights and gomply with its obligations

in this Deed; and
{b} to make this. Deed admissible in evidence in its jurisdiction of incorporation
have teen obiained or effected and are in full force and effect.
Governing faw and enforcement

{a) The choice of English law as the governing law of this Deed will be recognised

and enforced in its jurisdiction of incorporation.

e} Any judgment obtained in England in relation to this Deed will be recogrised and

enforced in its jurisdiction of incorperation.
Legal and beneficial ownership of Charged Assets

The Chargor s the sole legal and beneficial owner of the Charged Assets and has good

marketable title to each Property:
No Security

The Charged Assets are free from any Security other than the Security created by this

Beed and the Existing Security Dacuments.
Mo adverse claims

The Chargor has not received, or acknowledged notice of, any adverse claim by any

person in respect of the Charged Assets or any interest i theim.

Mo-adverse covenants

matters whatsoever that. materially and adversely affect the Gharged Assets.
No breach of laws

There is no breach of ary law or regulation- that materially and adversely affects the

Charged. Asssts.
No interference in enjoyment

Nao facility necessary for the enjoyment and use of the Charged Assets.is subject to terms

entitling ary pergon to terminate or curtail its use.
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Mo overriding interests

Nothing has arisen, has been created or is subsisting, that would be an overriding interest

in any Property.
Avoidance of Secirity.

No Security expressed to be treated under this Deed is liable to be avoided, or otherwise

set aside, en the liquidation or administration of the Chargor or otherwise.
No prohibitions or breaches

There is no prohibitien on the Chargor assigning its rights in any of the Charged Assets
referred to in Clause 3.3 (Assignmentf) and the eritry into this Deed by the Chargor does
not and will not constitute a breach. of any policy, agreement, document, ingtrament or

obligation binding on the Chargor or its agsets.
Enforceable security

This Deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Chargor-and is and will continue to- bie &ffective security over all and

svery part of the Charged Assets in accordance. with its terms.
Investments

(a) The Investments are fully paid and are not subject to any option to purchase or

simiar rights.

)] No constititional document of an issuer of an wvestiment, nor any other
agreament:
(i) restricts or inhibits any transfer of 't'hle-_l-n-vestmén't's' on creation or

enforcemant of the security constituted by this Deed; or
{it) containg ary rights of pre-emption in relafion to the [nvestmenis,
Repetition

The representations and warranties set out in Clause 6.2 (Ownership of Charged Assets)
to Clause 6.17 (Invastmonis) are deemed o be repeated on each day of the Security

Period with referetice to the facts and circumstances existing at the time of repetition.
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INFORMATION UNDERTAKINGS

The Chargor makes the undertakings set out in this Clause 7 to the Security Agent as
trustee for itself and for the benefit of each of the other Secured Parties for the

continuance of the Security Period.

Information

The.Chargor shall:

(a) give the Security Agent such informatior concerning the Charged Assets as the
Security Agent may require;

&) permit any perscns designatad by the Security Agent and any Receiver to enter
on its premises and inspect and examine any Charged Asset, and the records
relating to that Charged Asset, at all reasonable fimes and on reasonabla prior

notice; and

{c) promptly notify the Security Agent in writing of any action, claim, notice or
demand made by or against it i connection with all or any part of a Charged
Asset, together with, In each case, the Chargor's proposals for settling,
liuidating, compounding or contesting any such actian, elaim, notice or demand
and shall, subject to the Security Agent's prior approval, implement those

proposals st its owr experise.
Notification eof misrepresentation and breaches

The Chargoer shall, promptly on becoming aware of any of the same, notify the Seourity

Agent in writing of:

{aj any representation or warranty set out in Clause 6 (Reprasentalions) which is
incorrect or misleading in any material respect when made or deemed to. be

repeated; and
{b) any breach of any covenarit or undertaking set out in this Deed.
Property information

The Chargor shall inform the Security Agent pramptly of any acquisition by the Chargor
of, or contract made by the Chargar to acquire, any freé_h‘o:ld;._ leasehold or other interest

in any Property.
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GENERAL UNDERTAKINGS

The Chargor makes the undertakings set out in this Clause 8 to the Security Agent as
trustee for itself and for the benefit of éach of the other Secured Parties for the

continuance of the Security Pariod.
Authorisations
The Chargor shall:

(ay comply with the requirements of any law and regulation relating to or affecting
the Charged Assets or the use of it or any part of them;,

by abtain, and promptly renew from time to time, and comply with the terms of all
Authorisations that are reguired in connection with the Charged Assets ar their
use or that are necessary to preserve, maintain or renew any Charged Asset;

and

(€} promptly effect any maintenance, modifications, alterations of repairs that are
required by .any-law or regulation to be effected on.or in -connectior. with the

Charged Assels.

‘Compliance with laws

The Ghargor shall not without the: Security Agent's prior writlen consent, use or permit

the Charged Assels to be used in any way contrary to law.

‘Negative pledge

The Chargor shall not at any time, except with the priar written consent of the Security
Agent create, purgort to create or permit to subsist any Security on, or in relation te, any
Charged Asset other than any Security created by this Deed or by the Existing Security

Dacuments.
Disposals

The Chargor shall not at any time, except with the prior written consent of the Security

Agent:

{a) sell, assigr, transfer, part with possession of, or otherwise dispose of in any
manner {or purport to. do so), all or any part of, or any interest in, the Charged
Assets (except, in the ordinary course of business, Charged Assets that are oniy

subject to an uncrystallised floating charge}; or
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(b} create ar grant (or purport to create or grant) any interest in the Charged Asseis.

in favour of a third party.
8.5 Preservation of Charged Assets

The Chargor shail not do, or permit. to be dorig, any act or thing that would depreciate,
jeopardise or otherwise prejudice the security held by the Security Agent, or materially
diminish the value of any of the Charged Assets or the effectiveness of the secutity

created by this Peed..
8.6 Compliance with laws and regulatioris

{a} The Chargor shail not, without the Security Agent's. prior written consent, use or

perriit the Charged Assets to bie used in-any way contrary to law.
(5) The Chargor shall:

{i comply with the requirements of any law or regufation relating to or
affecting the Charged Assets or the use of itor'any part of it;

(i} obtain, and pramptly renaw from time to time, and cormply with the terms
of all authorisations that are required in connection with the Charged
Assets ar its use or that are necessary o preserve, maintain or renew

any Charged Assets; dnd

(i promptly effect any maintenance, modifications, alterations or repairs to
be effected on or in connection with the Charged Assets that are required

to be made by it under any law or regulstion.
8.7 Chargor's waiver of set-off

The Chargor waives any present or futtre right of set-off it may have in respect of the
Secured Liabilities (including sums payable by the Chargor under this Deed).

8.8 Enforcement of rights
The Chargor shall use its bast endeavours to:

{a) procure the prompt observance and performance by the relevant counterparty to
any agreement or arrangement with the Chargor and forming part of the Charged
Agsets of the covenants and other obligations imposed on such counterparty
(including each counterparty in respect of a Relevant Agreement and sach

insurer in respect of an Insuranice Policy}: and
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(b} enforce any rights and institute, continue or defend any proceedings relating to

any of the Charged Assets that the Security Agent may require from time to time.
Payment of outgoings

The Chargor shall promptly pay all taxes, fees, licence dufies, regisiration charges,
insurance: premiums and other outgoings in respect of the Charged Assets and, on

demiand, produce evidence of paynient fo the Security Agent.
Appointrnent of accountants

(&) The Charger shall, fallowing the occurrence of an Event of Default which is

continuing:

0 at its own cost, if at-any time so required by the Seeurity Agent, appoint
an accountant or firm of accountants nominated by the Security Agent to
investigate the: financial affairs of the Chargor and report to the Security
Ageitt: and

{ii).. . co-operate fully with any accountants so appointed and immediately

provide those accountants with all information requested.

(b) The Chargar authorises the Security Agent to make an appointment under
Clause 810 as it shall think fit at any time, without further authority from the
Chargor. In every case, the Chargor shall pay, or reimburse the Security Agent

for, the fees and expenses of those accountants.
Title documents
The Chargor shall, as s6 requiréd by the Security Agent, deposit with the Security Agent
and the Security Agent shall, for the duration of this Deed be entitled to hold:

{ay all deeds and doguments of title relating fo the Chargéd Assets that are.in the
possession or control of the Chargor (and if these are not within the possession
or control 6f the Chargor, the Chargor uridertakes 1o obtain possession of all

these deeds and documents of tite and deliver to the Security Agent);

{B} all Insurance Policies and any. other insurance policies. relating to any of the

Charged Assets that the Chargor is entitled to possess;

{c) all deeds and documents of title {if any) relating to the Book Debts as the Security

Agent may specify from time to time; and
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(d)

copies of all the Relevant Agreements, certified to be true copies by either a

director of the Chargor or by the Chargor's solicitors.

Insurance

(&)

(b)

()

(d)

The Chargor shall insure and keep insured the Charged Assets against:
{i} loss or damage by fire;

iy other risks, perils and contingencies that would be insured agsinst by
reasonably prudent persons carrying on the same class of business as

the Chargar; and

{iiEy any othet risk, perils and contingencies. as the Security Agent may

reasonably require.

Any such insuranice must be with an insurarnce company or underwriters, and on
such ferms, as are reasonably accaptable to the Security Agent, and must be for
not less than the replacement value of the relevant Charged Assets {meaning in
the case of any premises on a Property, the total cost of entirely rebuilding,
reifistating or replacing the premises in the event of their being destroyed,
tagether with architects!, surveyors', engineers’ and other professional fees and
charges for demolition and reinstatement) and loss of rents payable by the

tenants or other occupiers of that Property for a period of at least three years.

The Chargor shall, if requested by the Security Agent, produce to the Security
Agent each policy, certificate or cover nate relating to the insurance reguired by
part {a) of this Clause 8.12.

The Chargor shall, if requested by the Security Agenit, procure that the Security
Agent is named as co-insured with the Chargor on each Insurance Policy
rmaintained by it or any person an its behalf in accordance with part {a) of Clause
8.12 {fnsurance) and the Sacurity Agent is named as first loss payes and thatthe
terms-of each such Insurance Policy require the insurer not to invalidate the policy
as agaihst the Securify Agent by reason of the act or default of any other joint or
named insured and not to cancel it without giving at least 30 days" prior written

notice to the Security Agent.

Insurance premiums

The Chargar shall;

Fax: +44 {0y117 902 4400 Sa l mOn

WORKIMD 755364 w4 34294.9

Classification: Confidential



8.14

8.15

8.18

Ref: CH1A/RRU7

Burges Salmon LEP

www blrges-salmon.com
Tel: +44(0)117 902 7779

(a} promptly pay all premiums in respect of each Insurance Policy maintained by it
in accordance with part (a)-.of Clause 8:12 {Insurance) and do all other things

necessary to keep that policy in full force and effect; and

{b) (if the Security Agent so requires) praduce to, or.deposit with, the Security Agent
the receipts for all premiumms and ather payments necessary for effecting and
keeping up each Insurance Palicy maintainegd by it in accordarice with part {&) of

Clauge 8.12 (Insurarice).
No invalidation of Insurance

The Chargor shall not da or omit to de, or permitto be 'do'rie_-o_r' amitted 1o be done, any
act or thing that may invalidate or otherwise prejudice any Insurance Policy maintained
by it in accardance with. part (a) of Clause 8.12 (fnsurance).

Proceeds of Insuranice Policies

All monies feceived or recéivable by the Chargor unider any thisurance Policy maintained

by it in accordarice with part {a) of Clause 8.12 (Insurance) (including all monies received

" or receivable by it under any Insurance Policy) at any time (whether of not the security

conatituited by this Daed has become enforceable) shall:

{a) - immediately be paid to'the Security Agent, =~ -

(b)) ifthey ars not paid directly to the Security Adent by the insurers, be held by the

Chargor ds trustes of the samme for the benefif of the Security Agent (and the

.- Chargor shall aceount for them to the Security Agent); and

(e} at the option of the Security: Agent, be. aﬁpii-ed"i-n making good or fecouping
expenditure in respect of the loss or damage for which those monies are received

or 'in, of towards; di’sch-arge oF 'r'e'ducti'on of the Secured :Lia'bilit'i.es_.
Notices to be given by the Chargor

(a) Insurance Policies:

o) The Gh'érgo'r shall give notice in theform set out in Part A (Form of Notice
~ insurance Policy) of S.chedulé 2 t.0' eé'ch insurer under each Insurance
Policy that the: Chargor has assigned to thé Security Agent &l its right,
title and interest ir that Insurance Policy.

(it} The Charger shall, if required by the Secutity Agent, give the notices

referred to in Clause (i} above:
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{iii}

(i)

(ifi)

(A) in the case of sach Insurance Policy subsisting at the date of this
Dead, on the date of this Deed; and

(B} in the case of each Insurarice Policy coming into existence after

the date of this Deed, on that Insurance Policy being put-on risk.

The Chargor shall use reasonable endeavours to procure that the
recipient of each such notice ackrivwledges.that notice in substantially
the form specified in Part B (Form of Acknowledgement — Insurance
Palicy). of Schedule 2,

The Chargor shall give notice in the form set outin Part A (Form of Notice
- Bank Accounty of Schedule 3 to-each bank, financtal institution or other
person {other than the Security Agent) at which an account is held by the
Chargor (including each Designated Account) that the Chargor has
assigned fo the Security Agent all its right, title and interest under and in

respect of that account
The Chargor shall give the notices referred to in Clause (i) above:

(A in the case of each account held by the Chargor at the date of
this. Deed, on the date of this Deed; and

(B} in the: case of sach accotint opened by the Chargor after the date

of this Deed, on that account being opened,

The Chargor shall use reasonable endeavours to procure that the
recipient of each such notice acknowledges that nofice in substantially
the form specified in Part B (Form of Acknowledgement—Bank Account)
of Schedule 3.

{c) Relevant Agreements

{n

(i)
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notice in substantially the form set out in PartB (Form of

Acknowledgement ~Agreement} of Schedule 1.

(d) Cccupational Leases

{0

(i}

(e

(i

(i)

The Chargor shall, ugon req_uesf by the Security Agent, after the date of
this Deed deposit with the Security Agent signed undated notices in the
form.specified in Part A “of {Foim of Nuotice —Agresment) Schedule 1 in

respect of each counterparty to an Occupatianal Lease.

Following the accurrence of an Enforcement Event which is continuing,
the Charger hereby consents to the notices referred to in paragraph {i}
above being dated and sarved on each counterparty to the Occupaticrial
Leases by the Security Agent on behalf of the Chargor.

Where there is an Enforcement 'E'verit'\;vhibh' iz gontinuing, within five
BQS’Fne'ss.Days- af request by the Security Agent, the Chargor shall give
notice in the form specified. in Part A of (Form df Notice ~Agreemiant) of.
Schedule 1. to the counterparties in respect of the Charged Assets
charged by way of absolute assignment pursuant to Clause 3.3
(Assignment) which have hot already been given notice-pursuant to
patagraph (2), (b). (6) and (d) of this Clause 8.16.

The Chargor shall use reasonable endeavours to procure that the

récipient of gach such notice acknowledges that notice in substantially
the form specified in Part B (Form af Acknowledgement —Agreement) of
Schedule 1.

9  INVESTMENTS UNDERTAKINGS

The Charger makes the undertakings sef out in this Cliuse 9 to the Security Agent as

trustee: for itself and for the benefit of each of the other Secured Parties for the

continuanee of the Security Period.

9.1 Deposit of title documents

{a} The Chargor:

(M
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dacuments of fitle or evidence of swnership relating to any investments

owned by the Chargor atthat time; and

(iiy on the purchase or acqguisition by it of Investments after the dafe of this
Deed, deposit with the Security Agent, or as the Security Agent may
direct, all stock or share certificates and other documents of title or

evidence of ownership relating to those Investmenis.

(b} At the same time ag depositing documents with the Security Agent, or as the
Security Agent may direct, in accordance with. Clause 8.1(&), the Chargor shall
alsc deposit with the Security Agent, or as the Security Agent may direct;

(i ali stack transfer forms relating to the relevant Investments duly
sampleted and executed by or on behalf of the Chargor, but with the

narme of the transferee, the consideration and the date left blank; and

{iiy any other documents {in each case duly complated and executed by or
on behalf of the Chargor) that the Security Agent may request to enable
it of any of its nominees, or any purchaser or transferee, to be registered
as the owner of, or otherwise obtain a legal title to, or to perfect its

security interest in any of the refevant Investments

so that the Security Agerit may, at d@ny time and without riotice to the Chargor,
complete and present those stock transfer forms and other documents to the

issuer of the [nvestments for registration.
9.2 Mominations

(a) The Chargor shall terminate with immediate effect sl nominations it may have
made (including, without mitation, any nomination made under section 145 or
section. 148 of the Companies Act 2008) in respect of any Investments and,

pending that termination, procure that-any person so nominated:

{i does not exercise any rights in respect of any Investments without the

prior writter: approval of the Security Agent; and

{it} immediately on receipt by it, forward fc the Security Agent all
communications or other information received by it in respect of any

[nvestmernts-for which it has been so nominated.
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(o) The Chargor shall not, during the Security Period, exercise any rights (including,
without limitation, any rights under sections 145 and 146 of the Companies Act
2008) to nominate any person in respect of any of the Investments.

9.3 Pre-emption rights and restrictions on transfer
The Chargor shall:

{a) obtain all consents, waivers, approvals and permissicns that aré necessary,
under the articles of association (or otherwise) of an issuer of any Investments,
far the transfer of the Investments to the Security Agent or its nominee, or to. a

p-urc_haser on enfo'rceh’lent of the security canstituted by this Deed; and

(b} procure the amendment of the share transfer provisions {including, butnat limited
to, deletion of any pre-emption provisions) under the articles of association, ofher
constitutional documient or otherwise of each issuer of the Investments in any
manner that the Security Agent may require in order to permit the-transfer of the
Investments to the Security Agent or its nominee, or to a purchiaser on

_ enforcetnent of the security constituted by this Deed.
9.4  Dividends and voting rights before enforcement

{a} Before the security constituted by this Deed becomes énforceabls, the Chargor
may retaln and appty for its own use all dividends, mterest and other monies paid
ar payabie i respec’t of the Irwestments and if- any are paid or payable to the
Security Agent of any of its nommees the Secunty Agent will hald all those
dividends, interest and ather monies received by it for the Chargor and will pay

them to the Chargor that promptly on request.

{by . -Before the security constituted by this Deed 'be'come-s--en-f_cj)r_cé-ablje, the Chargor
may exercise all voting and oﬁther.rights and pawersin respect of the Investients
or, if any of the same are exgrcisable by the Security Agent of any of its
noriinees, to direct in writing the exercise of those voting and other rights-and

pewers provided that:

(i} it'shall not do so in-any way-that would breach any provision of the Facility
Agresment or this Deed or for any purpose inconsistent with the Fagility

Agreement or this Deed; and

(i} the exercise of, or the failure to exercise, those veiing rights or ather

rights and powers would not, in the Security Agent's opinion, have an
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9.5

9.6

9.7
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(c)

adverse effect on the value of the [nvestments or otherwise prejudice the

Security Agent's security under this Deed.

(i} the Chargor shall indempify the. Security Agent against any loss or
liability incurred by the Security Agent (or its nominee) as a conssguence
of the Security Agent (or its nominee) aoting in respect of the Investments
at the direction of the Chargor.

The Security Agent shall nof, by exercising or not exercising any voting rights or
ctherwise, be construed as permitting or agreeing to any variation or other
change in the rights attaching to or conferred by any of the Investments that the
Security Agent considers prejudicial to, or impairing the value of, the security
created by this Dead.

Dividends and voting rights after enforcement

After the security constituted by this Deed has become enforceable:

(@)

all dividends and other distributiong pald in respect of the [nvestments and
received by the Chargor shall be held by the Chargor an trust for the Security
Agent and immediately paid into a Designated Account or, if received by the
Security Agent, shall be retained by the Sseurity Agent; and

all voting and other rights ‘and powers attaching to the Investments shall be
exercised by, or at the direction of, the Security Agent and the Chargor shall,
and shall procure that its nominees shall, comply with any directions the Security
Agent may give, in its abselute discretion, concerning the exercise of those rights

and powers.

Calls on Investments

Notwithstanding the security created by this Deed, the Chargor shall promptly pay all
calls, instalments and other payments that may be or becdnie dus and payable in respect

of all or any of the Investments. The Chargor acknowledges that the Security Agent shall

ot be under any liability in respect of any such calls, instalments or other paymenis,

No alteration of constitutional documents or rights attaching to Investmerits

The Chargor shall nef, without the priorwritten consent of the Security Agent, amend, or

agree to the amendment of;
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{a) the memorandum or arficles of association, or any other constitutional

documents, of any issuer of the [nvestments that is not a public company; or
lis)] the rights or liabilities attaching to, or conferred by, all or any of the investments.
9.8 Praservation of Investments

The Charger shall ensure (as far as it is able to by the exercise of all voting rights, powers
of cantrol and other means.available to it) that any issuer of the Investments that is not a

public company shall nat:

{(a) consolidate or subdivide any of the Investments, or re-organise, exchange, repay

or reduce it share capital in any way,
(b} issue any new shares or stock; or

{el refuse to register any transfer ¢f any of the Investments that may be lodged with
it for registration by, or én behalf of, the Security Agent or the Chargor in.

accordance with this Deed.
9.9 Ihvesfmehfs i'hfu‘rrﬁaiid‘h‘ '

The Chargor shail, promptly following receipt, send to-the Security 'Ageni copies-of any
notice; circular, report; 'a't:bour;t_s. and any otherdocument received by it that rejates to the
Investments. '

10  BOOK DEBTS UNDERTAKINGS
The Chargor makes the undertakings set it irt this Clause 10 to the Security Agent as

trustee for itseff and for the benefit of each of the other Secured Parties for the

cohtinuance of the Security Petiod.
101 Realising Book Debts

(a) The Chargor shall as an agent for the Security Agent, collect in and realise all
Book Debts, pay the proceeds ihto a Designated Account immediately on receipt
and; pending that payment, hold those proceeds in trust for the Security Agent;

)] Immediately. upon an Event of Default occurring, the Chargor shall not, without
the prior written consent of the Security Agent, withdraw any armounts standing

to the credit of any Designated Account, and

{c) The Chargor shall, if called on to do so by the Security Agent following the

socurrence of an Event of Default, execute a legal assignment of the Bock Debts
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11

111

12
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to the Security Agent on such terms as the Security Agent may require and give
riotice. of that assignment to the debtors from whom the Book Debts are due,

owing ar incurred.
Preservation of Book Debts

The Chargor-shall not {except as provided by Clause 10.1 {Reafising Book Debts) orwith
the prior written consent of the Security Agent) fallowing the occurrence of an Event of
Default release, exchange, compound, set-off, grant time or indulgence in respect of, or

in any other manner deal with, alf or any. of the Book Debts.
RELEVANT AGREEMENTS UNDERTAKINGS

The Chargor makes the undertakings set out in this Clause 11 to the Security Agent as
trustee for itself and for the benefit of each of the other Secured Parties for the

continuance of the Security Period.
Relevant Agreements

(&) The Chargor shall, unless the Security Agent agrees otherwise in wriling, comply
with the termis of any Relevant Agreement and any ather document, agreerient
or arrangement comprising the Chargad Assets (other than the Insurance

Policies).
{b} The Chargar shall not, urless the Security Agent agrees otherwise in writing:
£ amend or vary or agree {o any change in, or waive any requirement of;

£y settle, compromise, terminate, rescind or discharge (except by

performance); or

(i) abandor, waive, dismiss, release or discharge any action, claim or
preceedings against any counterparty toa Ralevant Agreemant or other

person in conmection with
any Relevant Agreement or any other decument, agreement or arrangement comprising
the Charged Assets (other than the Insurance Folicies).

INTELLECTUAL PROPERTY UNDERTAKINGS

The Chargor miagkes the undertakings set out in this Clause 12 to the Security Agent as
trustee for itself and for the benefit of each of the other Secured Parties for the

continuance of the Security Period.
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12.3
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Preservation of rights

The Chargor shall take all necessary action to safeguard and maintain present and future
rights in, or relating to, the Intellectual Property necessary or desirable for the conduct of
its business including {without limitation) by observing. all covenants-and stipulations
relati'n_g io those rights, and by paying all gpplicable renewal fees, licence fees and other

auigoings.

Registration of Intellectual Property

The Chargor shall use all reasonable efforts to register applications for the registration of
any Intellectual Property, and shall keep the Security Agent informed 6f all matters

relating to each such registration.
Register of trade matks

The Chargor as registered proprietor hereby appoints the Security Agent as its agent to
apply far the particulars of this Deed and the interest of the Security Agent in the
intellectual property and any other or future frade marks or frade mark applications
registered or to be registéred in the United Kingdom in the name of the Charg.or,. to be
made oh the Register of Trade Marks under section 25(1) of the Trade Marks Act 1994.

The Chargor hereby agrees ta execute all -d'ccu_merits and forms required to enable such

particulars to be entered on the Register of Trade Marks,

‘Maintenance of Intellectual Propériy .

The Chargor shail not permit any material Intellectual Property to be abandoned,

cancelled or to [apse.
POWERS OF THE SECURITY AGENT
Power to remedy

{a} The Security Agent shall be entitled (but shall not be obliged} to remedy, at any
time, a breach by the Chargor of any of its ebligations contained in this Deed.

{b) The Chargor irrevocably authorises the Security. Agent and its agerits to do all

things that are necessary or dasirable for that purpose.

&) Any monies expendsed by the Security Agent in remedying a breach by the
Chargor of its obligations contained in this Deed shall be reimbursed by the
Chargor to the Security Agent on afull indemnity basis and shall carry interestin

accordance with Clause 28 {Costs).
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{d} In remedying any breach in accordance with this Clause 13.1, the Security Agent,
its agents and their respective officers, agents and employees shall be entitled
to enter onto any Property and to take any action as the Security Agent may
reasonably consider necessary ordesirable including, without Bmitation, earrying

out any repairs, ather works or develapment,
13.2  Exercise of rights

(a). The rights of the Security Agent under Clause 13.1 {Power o remedy) are without
prejudice. to any other rights of the Security Agent under this Deed,

(b The exercise of any fights of the Security Agént under this Deed shall not make

the Security Agent liable to account as a mortgagee in possession.
13.3 Power to dispose of chattels

{a) At any time after the security constituted by this Deed has become enforceable,
the Security Agent or any Receiver may, as agent for-the Chargor, dispose of
any chattels or produce found on any Property.

(b)Y Without prejudice to any obligation to accaunt for the proceeds of any disposal
made under part (a) of this Clause 13.3 the Chargor shall indemify the Security
Agent and any Receiver against any liakility arising fram any disposal made
under part () of Clause 13.3.

13.4  Security Agent has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this Deed on
a Receiver may, after the security conistituted by this Deed has become enforceable, be
exercised by the Security Agent in relation te any of the Charged Assets whether or not
i has takan possession of any Charged Assets and without first appointing a Recelver or
hotwithstanding the appointment of a Receiver.

13,5 CGonversion of currency

(a) For the purpose of, or pending the discharge of, any of the Secured Liabilities,
the Security Agent may convert any monies received, recovered or realised by it
tinder this Deed (including the proceeds of any previous conversion under this
Clause 13.5 {Conversion of currency)) from their existing currencies of
denomination into g@ny othercurrencies of denomination that the Security Agent
rmay think fit.
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{b) Any such conversion shall be effected at the Security Agent’s then prevailing spot

selling rate of exchange for such other currency against the existing currency.

{c) Each reference in this Clause 13.5 {Conversion of currency) to a currency
extends to funds of that currericy and, for the avoidance of doubt, funds of one
currency may. be conwerted into differert funds of the same CUrrency.

13.6 New accolrnts

(a) If the Security Agent receives, or is deemed to have received, notice of any
subsequent Secut‘i'ty, or other interest, affecting il or part of the Charged Assets,
the Security Agent may open a. new acgount for the Chargor in the Security
Agent's books. Without prejudice to the Security Agent's right to combineg
accounts, no money paid to the credit of the Chargor in any such new account
shall be appropriated towards, or have the effect of discharging, any part of the
Secured Liabilities.

{b) ff the Security Agent does not open.a néw account immediately on receipt of the
notice, or deemed riotice, linder Cl'a_usé: 13.:6(a), then, unless'the Security Agent
gives express written notice to the contrary to the Chargar, al:l payments made
hy the Chargor to the Secﬁrity 'Agén't shall be treated as hévihfg been cradited to.

. anew account of the Chargor and not as having been applied in reduction of the
Securéd Liabilities, as from the fime of receipt.or deemed recéipf of the relevant

notice by the Security Agent
13.7  Indulgence

. The Security Agent may, at its discretion, grant time: 6_r_ othear indulg-ence,.'or make any
_q’rh‘er_' ar_r:e_m'gémehf,_variaﬁoh or release with any person ndtb_eihg a Par'ty_'(whétﬁé_.r or nat

) ariy.su.ch persan is joihtly' liable with the Chargor) in réspg._ct.qf .:ény of the Secured
I-__i.abi-liti'eé, br of any sther security for them without prejudi.c_:'é either to this Deed or to the
liability of the Chargor forthe Secured Liabilities,

13.8  Appointment of an Administrator

(a3 The Security Agent may, without notice to the Chargor; appoint any ohe or more
persons to -be. an -Administrator of the Chargar pursuant to Paragraph 14 of
Schedule Bt of the Inseolvency Act 1986 if the security constituted by this Deed

becomas enforceable,

{b) Any afipointment under this Clause 13.8 (Appaintment of Administrator) shall;
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{0} be in.writing signed by a duly authorised signatory of the Security Agent;

and

{if} take effect, in accordance with paragraph 19 of Schedule B of the

insolvency Act 1986,

{iii} The Security Agent may apply to the court for an order removing an
Administrator frony affice and may by notice in writing in accardance with
this Clause. 13.8 (Appointment of Administrator) appoint a replacement
for any Administrator who has died, resigned, been removed or who has

vacated office uppn ceasing to he gualified,
WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Enforcement Event

The security constituted by this Deed shall become immediately enforceable if an

Enforcement Event osecurs and.is continuing.
Discretion

After the securify constituted by this Deed has become enforceable, the Seeurity: Agent
may, in-its absolute discretion, enfarce all or any part of that security at the times, in the
prannér and o the terms it thinks fit, and take possession of arid hold or dispose of aft or

any part of the Charged Assets.
ENFORCEMENT OF SECURITY
Enforcement powers

(a) The power of sale and other powers corferred by section 101 of the LPA 1825
{as varied or extended by this Dead) shall, as between the Security Agent and a
purchaser from the Security Agent, arise on and be exercisable at any time after
the execution of this Deed, byt the Security Agent shall not sxercise stuch power
of sale or other powers until the security constituted by this Deed has become
enforceable under Clause 14.1 (Securlly becories enforceable on Enforcement

Event).

b Section 103 of the LPA 1925 does not apply to the security constituted by this
Deed,

{€) The Security Agent may do anything a Receiver has power to do under this Deed.
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15.2  Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees
under the LPA 1925 and by any other statdte are extended so as to authorise the Security
Agent and any Reaceiver, at any time after the security constituted by this. Deed has

become enforceabla, whether inits own name or in that of the Chargor, to:

{a) grant a lease or agreement to lease;

{b} accept surrenders of leases; or
{c) grant any option of the whole.or any part of the Charged Assets with whatever

rights Telating to other parts of it

whether or not at & premium and containing such covenants on the part of the Chargor,
and on such terms and conditions (Including the payment of money 1o 2 lessge ortenant
on a surrender) as the Security Agent or Recelver thinks fit without the need to camply
with ary of the restrictions imposed by sections-89 and 100 of the LPA 1925,

15.3 Access on enforcemént

{a) At any time after the Security Agent has demandad payment of the Secured
Liabilities or if the Chargar defaults in the performance of its obligations under
-this Deed or the Fa:c'_ility Agreement, the Chargor will allow the Sécur’ity-Agent or
its - Receiver; without fuithier fotice or demand, immediately to exercise all lts
rights, powers arid remedies in particular (and without imitation) to tdké
possession of any Chargad Asset.and for that purpose ta enter on 'én.y"bremise-s
where & Charged Asset s situated (or where the Securlty Agent or a Receiver
reasonably believes a Charged Asset to be situated) without incurring any Rability

to the Chargor for, or by any reason of, that entry.

{b) Atalltimes, the Charger must use its best endeavours to allow the Security Agent
or its. Receiver access to any premises for the purpese of Clause 15.3(g)
(includirig obtaining any necessary consents or permits of other persons) and

ensure that s employees and officers do the same.
15.4  Prior Security

At any time after the security constituted by this Deed has become enforceable, or after
any powers conferred by any Security having priority to this Deed shall have bscome
exercisable, the Security Agent may;
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(&) redeem that or any ather pricr Security;
{b) procure the transter of that Security to it; and
{c) settle and pass any account of the holder of any prior Security.

The settlement and passing of any such sccournt passed shall, in the absence of any
manifesterrar, be conclusive and binding ¢n the Chargor, All monies paid by the Security
Agent ta an encumbrancer in settlement of any of those accounts shall, as from its
payment by the Security Agent, be due from the Chargor to the Security Agent on current
accaunt ‘and shall bear interest at the Default Rate of interest specified in the Facility

Agresment and be secured as part of the Secured Liabilities.
Protection of third parties

No purchaser, mortgagee or other persen dealing with the Security Agent, any Receiver

or Delegate shall be concerned to enquire;

(&) whether any of the Secured Liabilities have become. due or payable, or refain
unpaid or undischarged;

{b} whether any power the Security Agent, a Receiver or Delegate is purporting to

exercisé has become exercisable or is properly exercisable; or

{c} how any money pald to the Security Agent, any Receiver or any Delegate is fo
be apphied.
Privileges

Each Recelver-and the Security Agent is entitled to ali the rights, powers, privileges and

immunities conférred by the LPA 1925 on mortgagees and receivers.
No liability as mortgagee in possession

Neither the Security Agent, any Receiver, any Delegate nor any Administrator shall be
liable, by reason of entering into possessicn of a Charged Asset or for any other reason,
to aceount as mortdagees in possession it réspect of alf or any of the Charged Asséts,
nor shall any of them be liable for any loss on realisgtion of, or for any act, neglect or
default of any nature in connection with, all or any of the Charged Assets for which a

mortgagee in possession might be liable as such.
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Relingquishing possession

If the Security Agent, any Receiver ar Delegate enters into or takes possession of the

Charged Assets, it or he may at any time relinquish possession.
Conclusive dis¢harge fo purchasers

The receipt of the Security Agent; or any Receiver or Délegate shall be a-conclusive
discharge to a purchaser and, in tmaking any sale or uther disposal of any of the Charged
Assets or in making any acquisition in the exercise of their respeactive powers, the Security
Agent, and every Receiver and Delegate may do so for any consideration, irs any manner

and o any terms that it or he thinks fit.
Right of appropriation
(&) To the extent that:
) the Charged Assets constitute Financial Cellateral; and

{iij this Deed and the obligations of the Chargor under it consiltute d Seourity

Financial Collateral Arrangement

by th|s Deed has become enforceabte o appropriate allor any of those Charged
‘Agsets i of towards the payment or discharge of the Secured Liabiiities in any

order that the Security Agent may, in its absolute discretion, determing.

{5} The value of any Charged Assets appropriated in accordance with this Clause
shall be the price of those Charged Assets at the fimethe right of appropriation
is exercised as listed on any recognised market index or determined by any othier

method that the Seciirity Agent may select (including independent valuation).
(ch The Chargor agrees that the methods of valuation provided for in this Clause are
commercially reasonable for the purposes of the Financial Collateral Regulations.
RECEIVER
Appointment

At any time after i.he.'sec'urity eohstituted by this Deed has become enforceable, or at the
request of the Chargor, the Security Agent may, without further notice, appoint by way of
Deed, orotherwise in'writing, any one or mare persons to be a Receiver of all or any part

of the Charged Assets.,
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Removal

The Security Agent may, without further notice (subject to section 45 of the Insolvency
Act 1986 in the case of an administrative receiver), from time to time, by way of Deed, or
otherwise in writing, remave any Receiver appointed by it and may, whenever it thinks fit,
appoint a riew Receiver in the place of any Receiver whose appointment may for any

reason have terminated.
Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by it without the
restiictions contained in secgtion 109 of the LPA 1925, and the remuneration of the
Receiver shall be a debt secured by this Deed, to.the extent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Recelver conferred by this Deed shall be in addition to all statutory
and other powers of the Security Agerit under the insolvency Act 1986, the LPA 1925 or
otherwise, and shall be exercisable without the restrictions contained in sections 103 and
109 of the LPA 1925 or otherwise.

Pawer of appointment exercisable despite prior appointments

The power to appsoint a Receiver (whether conferred by this Deed or by statute) shall be,
and remain, exercisable by the Security Agent despite any prior @ppointment in respect

of all or any part of the Charged Assets.
Agetit of the Chargor-

Any Receiver appointed by the Sectirity Agent under this Deed shall be the agent af the

Chargor and the Chargor shall be solely responsibie for the contracts, engagements,

acts, anissions, defaufts; losses and remunerafion of that Receiver and for llabilities

incurred by that Receiver. The agency of each Receiver shall continue until the Chargor

goes into liguidation and afferthat the Receiver shall act as principal and shall not become

the agent of the Security Agent.
POWERS OF RECEIVER
Powers additional to statutory powers

{a} Any Receiver appointed by the Security Agent under this Deed shall, in addifion
to the powers-confarred on him by statute, have the powers set out in Clause

17.3 (Repair and develop Properties) to Clause 17.24 {Ingidental powers).
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(b} If there is maore than one Receiver holding office at the same time, sach Receiver
may {unless the document appointing him states otherwise) exercise all of the
powers conferred on a Receiver under this Deed individually and to the extlusion

of any other Receiver.

{c) ANy exercise by a Receiver of any of the powers given by Clause 17 {(Powers.of
Recsivar) may be on behalf of the Chargor, the directors of the Charger (in the
case of the power contained in Clause 17.17 (Make calls on Chargor mentbers))

or himself,
{d} A Receiver may do anything the Security Agent has power to do under this Deed.
Insolvency Act powers

A Receiver may do all the acts and things in Schedule 1 to the (nsolvency Act 1986 as if

the words "he” and “him" referred to the Receiver and "company” referred to the Chargor.

Repair and deveélop Properties

A Receiver may undertake or complete any works of repait, building or development 6
the Properties and may apply for and maintain any planning permission, development
cansent, building regulation approval or any other permissicn, consent or licence to carry

out any of the same.
Grant or accept surrenders. of leases

A Recelver may grant, or accept surrenders. of, any [sases of tenancies affecting any
Property and may grant any other interest or right over ‘any Property on any terms, and
subject tg-any conditions, that he thinks fit.

Employ personnel and advisers

A Receiver may provide services and employ or engage any managers, officers,
servants, contractors, workmen, agents, other persanngl and professional advisers on
any ternis, and subject to any conditions, that he thinks fit. A Receiver may discharge any

such person or any such person appointed by the Chargor.
Make and revoke VAT option {o tax

A Regeiver may make, exercise or revoke any VAT cption to tax as he thinksfit.
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Charge for remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition te all
costs, charges and expenses incurred by him) that the Security Agent may prescribe or

agree with him.
Realise Charged Asseis

A Receiver may collect and get in the Charged Assets or any part of them in respect of
which he is appointed, and make any demands and take any proceedings as may seem

expedient for that purpose, and take possession of the Charged Assets with like rights.
Manage orreconstruct the Chargor's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
eoncur in carrying oh, managing, developing, reconsiructing, amalgamating or

diversifying the business of the Chargor.
Dispase of Charged Assets

A Receiver may sell, exchange, convertinta money and realise all or any of the Charged
Asgsets in respect of which he is appoeinted in any marner (including, without limitation, by
public auction or private sale} and generally on any terms and conditions as he thinks fit.
Any sale may-be-fdr-any consideratian that the Receiver thinks fit and a Receiver may
promate, orcencur in promoeting, a campany ta purchase the Charged Assets to be sold.

Sever fixtures and fittings

A Receivermay sever and sell separately any fixtures or fittings from any.Property without

the consent of the Chargor.
Sell Book Debts

A Receiver may sell and assign afl or any of the BooK Debts in respect of which he is

appointed in @y manner, and generally on any terms and conditions, that he thinks fit.
Give valid receipts.

A Receiver may give valid receipt for all monies and execute all assurances and things

that may be proper or desirable for realising any of the Charged Assets.

o ongon ealran com Bu rges,
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Make settlemenis

A Receiver may make any arrangement, settiement or compromise between the Chargor

and any other person that he may think expediarnt.
Bring proceedings.

A Receiver may bring, prosecute, enforce, defend and. abafidon aif actions, suits and,

proceedings in relation to any of the Charged Assets as he thinks fit.
Improve the Equipment

A Receiver may make substitutions of, or improvements to, the Equipment as he may

think expedient.
Make calls on Chargor members

A Receiver may make calls conditionally or unconditionially on the members of the
Chargor in respect of uncailed capital with {fér that purpose and for the purpose of

enfarcing payments of any calls so made) the same poweré. as are conferred by the

articles of association of tHe Chargof oh its directors in respect of calls authorised to be

made by them.
IﬁSUre

A Receiver may, if he thinks fit, but without prejudice to the indemnity in Clause 20 (Cosfs
arid iridemnity), effect with any insurer any policy of insurance either i lieu or satisfaction
of, or-irr addition to, the insurance required to be maintained by the "C'ha'rgcjr under this
Desd,

Powers under the LPA 1925

A Receiver may exercise alt powers provided for in the LPA 1925 in the same way as i
he had begn duly appointed under the LPA 1925, and exercise all powers provided for
an administrative receiver in Schedule 1 to the Insolvency Act 1986.

Borrow

A Receiver may, for any of the purposes. authorised by this Clause 17 (Powers of
Receivar), raise money by borrowing. from the Security Agent.{or from any other person)-
gither unsecured or.on the security ofall or any of the Charged Assets in respect of which
ha is appointed on any terms that he thinks fit {including, if the Segurity Agent consents,

terms under which that security ranks in priority to this Deed).
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Redeem prior Security

A Receiver may redeem any prior Security and settle and pass the accounts to which the
Security relates. Any accounts so settled and passed shail be, in the absence of any
manifest error, conclusive and Binding on the Chargor, and the mories so paid shall be

deermed to be an expense properly incurred by the Receiver.
Delegation

A Receiver may delegate his powers in accordance with this Deed.
Absolute beneficial owner

A Recaiver may, in relation fo any of the Charged Assets, exercise all powers,
authorisations and rights. he would be capable of exercising, and do all those acts and
things.. as an absalute beneficial owner could exercise or do in the ownership and
manageent of the Charged Assets or any patt of the Charged Assats,

Incidental powers
A Receiver may do any cother acts and things that he:
{a} may consider desirable or necessary for realising @ny of the Charged Assets;

{B) may consider incidental or conducive to any of the rights or pawers conferred an

a Receiver under ar by virtue of this Deed or law; or
{(©) fawfully may or ean do as agent for the Chargor.
DELEGATION
Delegation

The Security Agent or any Receiver may delegate (sither generally or specifically) by
power. of attorney or in ahy other manner to any person any right, power, authority or
discretion conferred on it by this Deed (including the power of attotney granted urider

Clause 22.1 {Appoinfroent of atformeys)).
Terms

The Sscutity Agent and. each Receiver may make a delegation on the terms and

conditions (including the power to sub-delegate) that it thinks fit.
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Liability

Neither the Security Agent nor any Receiver shall be in any way liable or responsible to
the Chargor for any Ioss or liability arising from any act, default, omission or misconduct

an the part of any Delegate.
APPLICATION OF PROCEEDS
Order of application of proceeds

Al monies received by the Security Agent, a Receiver or a Delegate pursuant td this

Deed, after the security constituted by this Deed-has become enforceabie {other than

sums received under any [hsurance Policy), shall {subject to the claims of any person

having prior rights and by way of variation of the LPA 1925) be applied unless otherwise
determined by the Security Agent, (or such Receivar or Delegate) in the following arder
of priority! ' '

{a) in or fowards payrment of ar pravision forall costs, 'ch'ar'ges and expenses incurred
by ar on behalf of the Security Agent (and any Reteiver, Delegate, attorriey or
agent appointed by ity undéer ar in connection with this Deed, and of all

remuneration due to any Receivar under or i connection with this Deed;

{b) i or towards b‘ayment of or provision for thie Secured Liabilities in any order and

marnner that the Security Agent determines; and -
{e) in payment of the' surplus {if any) to the Chargor or ather person entitied toit.
Appropriation

Neither the Security Agent, any Receiver nor any Déalegate shall be bound {(whather by
virtue of section 109(8) of the LPA 1925, whichi is varied accordingly, or otherwise) to pay

or approprlate any recemt or payment f|rst towards interest rather than prmmpal or

otherwise in any pariicular order between any of the Secured Liabilities.

‘Suspernise account

All monies received by the Security Agent, a Receiver or a Delegate under this Deed
{other than sums received under any Insurance Policy that are not going to-be applied in

or towards discharge of the Secured Liabilities):

{a) may, &t the discretion of the Security Agent, Receiver or Dalegate, be credited to

any suspense or securities realised account;
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{h) shall bear jinterest, if any, at the rate agreed in writing between the Security Agent
and the Chargor; and

{©y may be held in that account for so long as the Security Agent, Receiver or

Delegate thinks fit.
20 COSTS AND INDEMNITY

Priar to an Event.of Default otcurring (but not on or after), the Security Agent shall, witheut
prejudice te the remainder of this Clause 20, use reasonable endeavours to agree any
costs, charges or expenses to be recovered under this Clause 20 with the Chargor prior

to incurring the same.
201 Costs

The Chargor shall, within. three. Business Days of demand, pay to, or reimburse, the

Security Agent and any Receiver, on a full indemnity basis, all costs, charges, expanses,

pocket expenses) incurred by the Security Agent, any Receiver or any Delegate in

conneciion with:
{=) this Deed or the Charged Assets;

{b taking, holding, protecting, perfecting, preserving or enforcing (or attempting to
do-so}any of the Security Agent's, & Receiver's or a Delagale's rights under this

Deed; or
(cy taking proceedings for, or resovering, any of the Secured Liabilities

tagether with interest, which shali accrue and be payable (without the need for any
demand for payment being made} from the date on which the relevant cost or expense
aroge until full discharge of that tost or expense (whether before or after judgment,
ligtidation, winding up-or administration of the Chargoer) at the rate and in the manner

specified in the Facility Agresment.
20.2.  Indemiity

The Chargor shall indemnify the Security Agent, each Receiver and each Delegate, and
their respective employess and agents against all labilities, costs, expenses, damages
and losses {including but not imited to any direct, indirect or censequential lossas, loss
of profit, loss of reputation and all interest, penalties and legal costs (caleulated on a full
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indemnity basis) and all other professional costs and expenses) suffered or incuired by

any of them arising out of or in cenneaction with:

{&) the exercise or purported exercise of any of the rights, powers, -authorities or
diseretions vested in them under this Deed or by law in respegt of the Charged

Assets;

B takirig, Hofding, protecting, perfecting, preserving or enforcing (or attempting to
do so) the security canstituted by this Deed; or

(€] any default or delay by the Ghargor in parforming any of its obligations under this
Beed.

Any past or present employee or agent may enforce the terms of this. Clause 20.2
{Indemnity) subject to and in accordance with the provisions of the Contracts (Rights of
Third Partiés) Act 1989, '

FURTHER ASSURANCE
Further assurance

The Chargor shall, at its own expense, teke whatéver action the Security Agent or-any

Receiver may reasonably require for

ey :c'réafing,'p'erféctihg or pratecting the seclirity intended to be created by this Deed:

{b_} facilitating the realisation of any Charged Asset; or

{e) facilitat’in-g- the exercise of any right, power, authority ar discretion exercisable by
the: Secutity Agent or any Receiver in respect of any Charged Asset

“*including, without liniitation (if the Security Agent or Receiver thinks it. expedient) the

21.2
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execuiion of @ny fransfer, conveyarce, assignment or assurance of all or any of the

assets forming part of (or intended to form part of) the Charged Assets (whether to the

Security Agent or to.its nomihee)y and the-giving of any, notice, order or direction and the

making of any registration.

Bpecific security documents required

~Without prejudice to the generality of the provisians of Clause 21.1 {Further Assuranse),

the Chargor shall execute as and when so required by the Sé&curity Agent a lagal
mottgage or legal charge {as specified by the Security Agenf) over any. freehold,

leasehold and heritable properties.acquired by it after the date of this Deed (including afl
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crany of the Properties as and when the same are conveyed, transferred, or let to it) and
over any ard all fixtures, trade fixtures and fixed plant and machinery at any time and

from time to fime situate thereon.
POWER OF ATTORNEY
Appointment of attorneys

By way of security, the Chargor irrevocably appoints the Security Agent, every Receiver
and every Delegate separately to be its attorney and, in its name, on its behalf and as its
act and Deed, to execute any documents and do any acts and things that:

(=} the Chargor is réquired to éxedute and do under this Deed; ar

(b} any attorney deems proper or desirablé in exercising any of the rights, powers,
authorities and discretions conferred by this Deed or by law on  the Security

Agent, any Receiver or any Delegate.

provided always that the Security Agent, any Receiver and any Delegate (as applicable)
shall only be entitled to exercise its powers under this Clause 22.1 following the

occurrence of an Event of Default.
Ratification of acts of attorneys

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of
its attorneys may do in the proper-and lawful exercise; or purported exercise, of all or any
of the rights, powers, authorities and discretions referred to in Clause 221 above
{Appointment of attotneys).

RELEASE

Subject to Clause 24.3 (Discharge Conditional) on the expiry of the Security Period (but

not otherwise}, the Security Agent shall, at the request and cost of the Chargor, take

whatever action is necessary to;
{a) release the Charged Assets from the security constituted by this Deed: and

b reassign the Charged Assets to the Chargor.
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FURTHER PROVISIONS
Independent security

The security constituted by this Deed shall be in additian to, and independent of, any
other security or guarantee that the Securty Agent may hold for any of the Secured
Liahilties at any time. No prior seeurity held by the Security Agent over the whole or any
part of the Charged Assets shall merge in the security created by this Deed.

Continuing security

The security constituted by this Deed shall.remain in full foree ard effect as a contiriuing
payment, or other matter or thing, unless and uniil the Security Agent discharges this

Deed in writing.
Discharge conditional’

Any release, discharge or settfement between the Chargor and the Security Adgent shall
berdeemed conditional on rio payment or security received by a Secured Party in respect
of the Secured Liabilities being avoided, redused or ordered to be refunded pursuant to
any. law relating to insolvency, bankiuptey, winding-up, administration, receivership or

otherwise. Despite any such refease, discharge or settlement:”

. {a) the S"ec':urit'y Agent or its moriinge may retain this Deed and the security created

by or pursuant to it, including ali Gertificates and documents relating to the whole
or any part of the Charged Assets, for ahy périod that the Security Agent deems
necessary to provide. the. Secured Party. with security against .any such

avoidance, reduction or order for refund; and

{b) a Secured Party may recover the value or amount. of such security or payment
from the Chargor subsequently as if the release, discharge orsettlerment had not

‘oceurred.
Cornisolidation

The restriction on the right of consolidation contained in gection 83 of the LPA 1925 shall
not apply to this Deed.

SECURITY AGENT

Declaration of Trust

Fax: +44 {0Y117 902 2400 Sai mn
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The Security Agent hereby declares itself trustee of the covenants, undertakings,
maortgages and charges of the Chargor contained in this Deed and the security and other
rights, titles and interests constituted by this Deed and of the Charged Assets and all
other moneys, property. and assets paid to the Security Agent or held by the Security
Agent or received or recovered by the Security Agent pursuant to ar in connection with
this Deed with effect from the-date of this Deed o hold the same on trust for the Secured
Parties and itself and to apply the same in accordance with the provisions of Clause 15

{Application of Proceads).
Appointment

Each Secured Party has appointed the Security Agent to act as its trustes in connection

with this Deed pursuant to the Security Trust Deed,
Deemed entitiement

The Security Agent may deem and treat each Secured Party as the person entitled to the
benefit of this Deed in respect of the proportion of the Secured Liabi‘lities which, in
accordance with the information provided to the Security Agent pursuant to Clause 25.4
{Directions for realisation), are owing or incurred by the Chargor to such Secured Party
for all purposes af this Deed uniess and until & written notite of assignment or transfer of

all or part of such Secured Party's share shail have been filed with the Security Agent.
Directions for realisation

Each Secured Party shall provide the Security Agent with all necessaty directions in
writing s as to enable the Security Agent to apply the proceeds of realisation of the
secufity as contemplated by this Deed and such other information as it may. reasonably

require for the purposes of carrying out its duties and obligations under this [eed.

Deposit of docunterits

The Security Agent shall be entitted to place all deeds, certificates and other documents
relating ta the Charged Assets deposited with it under or pursuant to this Deed in any
safe deposit, safe or receptacle selected by the Security Agent orwith any solicitor ar firm
of sulicitors and may make any such arrangements as.it thinks fit for allowing the Chargor
or its solicitars or auditors access to or possession of such documents when necessary
or convenient and the Security Agent shall not be responsible for any loss incurred in

connection with any such deposit, access or possession.

Security Agent's duty of care

Fax: +44 (01117 902 4400 S a ! m Oﬁ
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Nothing in this Deed shall in any case where the Security Agent has failed {o show the
degree of care and diligence required of it as a trustee having regard to the provisiens of
this Deed exempt the Security Agent from or indemnify it against any liability for breach
of trust or any lability which by virtue of any rule of law would .otherwise attach to it in
respect of any negligence, default, breach of duty or breach of trust of which it may be

guilty in relation to its duties under this Deed.
Additional statutory rights

In addition to its rights under or by virtue of this Deed and the other Finance Docurments,
the Security Agent shali have all of the rights conferred on a trustee by the Trustee Act
1625, the Trustee Delegation Act 1999 and the Trusiee Act 2000.

Limit on Security Agent's Responsibility
The Security Agent shall not have any responsibility to any Secured Party:

{a) to ascertain whethar ali deeds and documents which should have been deposited
with it under or pu_rsuanft:to_ _thi-s Deed have been so 'ciep-osited;

{b). to investigate or make any enquiry into the title of the Chargor to the Charged
Assets or any part thereof;

() for the failure to register this Dead with the Register of Companies;

{d) for the failure to register this Deed in accordance with the provisions of the
doeumerits of titfe of the Chargor to any of the Charged Assets;

(&) f_d'r‘th'e'failure to take or require the Ghargertotake any steps to render this Deed
effective as régards Charged Assets outside England or Wales orto secure the.
création of any ancillary charge under the laws of the jurisdiction concernsd; or

i) for acting (or @s the case may be, refraining from acting} in accordance with the
directions of-any of the Secured Parties given pursuant o Clause 25.4 {Directionsg

for realisation}.
ASSIGNMENT AND TRANSFER
Assignment by Security Agent

(@) At any time, the Security Agent-may assign or fransfer (including by way of

novation) any of its rights and obligations under this Deed.

Bures Semon > Burges._
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(k) The Security Agent may disclose to any actual or proposed assignee aor
transferge any information In its possession that relates to the Chargor, the
Charged Assets and this Deed that the Sacurity Agent considers appropriate in

accordance with any resifictions contained in the Fadility Agreement.
Asgsignments and transfer by the Chargor

The Chargor may not assign any of its rights; or transfer any of its rights or obligations,

underthis Deed.
SET-OFF
Security Agent's right of set-off

The Security Agent may set off any matured obligation due from the Chargor under this
Deed (fo. the extent beneficially cwned by a .Secured Pary) against any matured
abligation owed by that Gecured Party to the Chargor, regardless of the place of payment,
baoking branch or currency of either dgbligation.  [f the obligations are.in different
surrencies, the Security Agent may canvert either obligation at a market rate of excharige

ins its usual course of business for the purpose of the set-off.
Exclusion of Chargor's right of set-off

Ali payments made by the Chargor to the Security Agent or & Secured Party under this
Deed shall be made without any set-off, counterclaim, deduction or withhelding (other

than any deduction or withholding of tax as required by faw).
NOTICES
Communications in writing

Any communication to be made tnder or i connection with this Deed shall be mada in

writing and, unless otherwise stated, may be made by fax or letter.
Addresses

The address and fax number (and the depariment or officer, if any, for whose attention
the communication is to be made) of each Party for any communication or document to
be made or delivered under or in connection with this Deed is that identified with its name
below and or any substitute address or fax number or department or officer as the party

may nalify to the other parties to this Deed by nat less than five Business Days' notice.

The Chatgor

Tel: +44 {)117 902 7779

Fax: +44 {07117 902 4400 Sa E mn

WORKIA0755364\w.4 34294.9

Classification: Confidential



Address: FPharmalLex UK Services Limited

Wesgsex House

Marlow Road

Bourne End

Bueks.

5L8 58P

Attention: -Chtis Colton

The Sezcurity Agent

Address: Friedrichswall 10
30158 Hannover

Emait: BMO-Collateral-Management@neordlb.de

Attention: Sebastian Pritsch

28.3 Delivery

(ay  Any cammunication or documient made 'o.r'd:elivered by one person to another

under or in conrection with this Deed will only be effective:
()] if by way of fax, when received in légible form;

{3 if by way of letter, when it has been left at the rélevant address or five
Business Days after being deposited in the post postage prepaid in an

gnvelope addressed fo it at that address; or

(iii} if by way of email, whén abtually received i regdable form and in the
case of any electronic comniunication made by the Chargor to the
Security Agent only if it is-addressed in such a manner as the Security

Agent shall specify for this purpose;

and, if a particular department or officer is specified as part of its address details
provided under Clause 28.2 (Addresses), if addressed to that department or

officer.

Ref CH15/RRO7
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{b) Any communication or document to be made or delivered to the Sacurity Agent
will be effective only when actually received by the Security Agent and then only
if it is expressly marked for the attertion of the depariment or officer identified
with the Security Agent's signature below. {or any substitute department or officer

as the Security Agent shall specify for this purpose).

(c) All notices from or to. the Chargor shall be sent through the Security Agent and
any riotice, communication or document made or delivered to the Security Agent
fram the Chargor will be deemed to have been made or delivered to each of the

relevant Firmance Parties.

{th Any communication or document which becomes effective, in accordance. with
paragraphs {a) to (b) above, after 5:00 p.n. in the place of receipt shail be

deemed only ta become effective on the following day.
28.4  Notification of address and fax number

Fromptly upon receipt of notification of an address or fax number or change of address
or fax number pursuant to Clause 28.2 {Addresses) or changing its ewn address or fax

number, the Chargor shall notify the other parties.
28.5 Electronic communication

{a} Any electronic communication which becomes effective, in accordarice with
Clause 28.3(=)(ili) above, after 5:00 p.m..in the place in which the party to whom
the relevant comimunication is sent or made avallable has its address for the
purpose of this Deed shall be deemed only to become effective on the following

day.

{b) Ary reference in this Deed to a communication being sent or received shall be
constrited fo include that communication being made available in accardance

with this Clause 28.5 (Efectronic.communication).
28.6 English language

Any notice given urder or in connection with this Deed must be in English.

Ref: CH15/RRO7
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CALCULATIONS AND CERTIFICATES
Accounts

In any litigation: or arbiration proceedings arising out of or in cennection with this Deed,
the entries made in-the atcounts maintained by the Security Agent are prima facie

evidence of the matters to which they relate,
Certificates and Deferminations

Any certification or determination by the Security Agent of a rate or amount under this

Deed is, in the absence of marifest error, conclusive evidence of the maftters to which: it

relates.
Day count convéntion

Any interest, cammission of fee accruing under this Deed will acerue from day to day and
is calculated on the basis of the aciual number of days elapsed and a year of 365 days
ar, ih any case where the practice in the London interbank market differs, in accordance

“with that market practice. = .

PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or becomes illégal, invalid or unenforceable

in any reéspect Und:(f—_\lf ‘any “law’ of -any jurisdiction; neither the legality, validity or

Enfo'_rcéabif_ity_of'.th?e. remaining provisions nor the legality; validity or enforceability of such

- provision under fhie law of any other jurisdiction will in sny way be affected or impaired.

REMEDIES AND WAIVERS

No falfure to exerc:sse nor any delay i in exercismg. on. the part of the Seturity. Agent any

rzght c:rr remedy Emder tms Deed shall operate as'a waiver, of any such right or remedy

.or constitute. an eiec‘émn to aff‘ rm this Dreed. No election to afﬂrm thls Deed o1 the part

of the Sécurity Agent shall be effective unless it is I witting. No ginglé or partial exercise
of any right or remedy shall prevent any further or other exercise or the exercise of any
other righfr orremedy. The rights and remedies provided by this Deed are cumulative and

mot exclusive of any Fights or remmedies provided by faw.
AMENDMENTS AND WAIVERS

Any term of this Deed may be amended or waived only with the express written consent
of the Security Agent and the Chargor and any such amendment or waiver will be binding

an-all parties.

Fax +44 (0)117 902 4400 Sa } mon
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COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect

as if the signatures on the counterparts were on a single copy of this. Deed.

GOVERMING LAW.

This Deed and any non-contractual obligations arising out of or in connection with it are

governed by English faw.

JURISDICTION

Jurisdiction

(=)

(b)

{c}

The courts of England have exclusive jurisdiction to settle any dispute arising out
of or in connection with this Deed (including a dispute relating fo the existence,
validity or termination of this Deed or any non-contractual obligation arising out

of or in connection with this. Deed) {a "Dispute™).

The parties fo this Deed agree that the courts of England are the most appropriate
ard canvenient courts to settle Disputes and accordingly no Party will argue fo

the contrary.

This Clause 35.1 (Jurisdiction) is for the benefit of the Security Agent only. Asa
result, the Security Agent shalt not be prevented from taking proceedings relating
to a Dispute in any other courts with jurisdiction. To the extent aliowed by law,

the Security Agent may take concurrent proceedings in any number of

Jurisdictions.

THIS DOCUMENT HAS BEEM EXECUTED AS A DEED AND IS DELIVERED AND TAKES
EFFECT ON THE DATE STATED AT THE BEGINNING OF IT

Ref: CH18/RR07
Burges Salmon LLP
vaaw blrges-salmon.com
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Notice and acknowledgement — Relevant Agreement

Part A

Form of Notice
To: [Name of counterparty to Agreement]
From: [_Narﬁe of Chargor] (the "Ch'argof'_"}
And  [®]as Security Agent (as agent and trustee for the Secured Parties)
Date: [#]
Dear Sirs
NOTICE OF ASSIGMMENT

We refer to the [describe agresment(s)] made between ourselves and you on [date] [for the

[pravision of [briefly describe agreement if hecessary] (the "Specified Agreement”).

We harehy g’ive you notice tﬁ'at pur’suant"to.'a debenture dated [®], and made between, [amongst
others] our‘seh.f"es and [#] as Security_Agé.th (as agent -and.-t'riustee for the Secured Parties) (such
debenture, as it may from time to time be amended, assigned, novated or -sub_p'lemented, being
bélow'cal_ied the "Debenture™), we have assignad and charged and-agreed to assign and charge,
to the Seéﬁrity-Agent (as agent and trustee for the Secured P'aziies), all our rights, title, interest

and benefit, present and future, under, to and in the Specified Agreement.

Wards and expressions defined in the Debenture shall have the same meaning when used in‘this

Notice.
Please noté the following:

1 We shall at all times remain solely liable to you for the performarice of all of the obligaticns
assumed by us under or in respect of the Specified Agreement. Neither the Security Agent
narany of the Secured Parties will be under any liability or obligation.of any kind in the
event of any breach or failure by us to perform any obligation under the Specified

Agreement;

2 We Irrevocably and unconditionally instruct you to-pay the full amount of any sum which
you-are (or-would, but for the Debenture, be) at any time obliged to pay to us under orin

respect of the Specified Agreement as follows:

Ref: CH15/RRQO7
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(a) unless and until the Security Agent gives you notice that an Enforcement Event

has occurred and Is gontinuing, in accordance with our instructions: and

{b) at any time after the Security Agent gives you notice that an Enforcement Event
hag occurred and is continuirtg, to such bank acsount or otherwise as the Security

Agent may from time to time direct.

The Security Agent has agreed that, notwithstanding the Debernture, we remain entitled to
exercise all of the rights, powers, discretions and remedies which would (but for the Debenture)
bie vested in us under-and in respect of the Specified Agreement unless and except fo the extent
that the Security Agent gives you nolice that an Enforcement Event has agcurred and is
continuing. Upon and after the giving of any such natice, the Security Agent shall be entitlad ta
exercise and give directions regarding the exercise of all or any of those rights, powers,
discretions and remedies (to the exclusion of us and to the exclusion of any directions given at
any time-by or on behalf of us) to the extent specified in the notice from the Security Agent.

We have irrevocably and unconditionally appeinted the Security Agent to be our attorney to do
{among other things) all things which we could do in relation to the Specified Agreement.

We econfirm to you that;

3 in the event of any conflict betwean communications received from us and from the
Security Agent, you shall treat the communicatior: from the Security Agent as prevailing

ovet the comimunication from us;

4 you are and will at all times be permitted to assurme and rely upon the correctness of

anything communicated to you by the Security Agent including without [limitation
statements as fo the occurrence of an Enforcement Event; and none of the instructions,
authorigations and canfirmations inthis notice can be revoked or varied in any way except

with the: Security Agerd's spedific prior consent.

This notice and any non-contractual obligations arising out of or in connection with this notice

shall be governed by and construed in accordance with English law.

Please acknowledge receipt of this notiee, and.confirm your agreement to i, by executing and
returning to the Security Agent.an ariginal copy of the Form of Acknowledgement attached to this

notice of assignment.

Yours faithfully

Ref CH15/RR07
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For and on behalf of [Chargor]

Acknowledged for and on behalf of [#]
Security Agent (as agent and trustee for the Secured Parties)
PartB
Form of Acknewledgement

[LETTERHEAD OF COUNTERPARTY TO SPECIFIED AGREEMENT]

To: [#] (Security Agent} (as-agert and trustee for the Secured Parties)
Address: [#]

Adttre: @]

To: [Name of Chargor]

Address: [®;

Adtn: i®]

Dear Sitg

We acknowledge receipt of the natice dated [®], a copy of which is atfached fo this |etter (the
"Notice™). Words and expressions defined in the Notice Have the sarme meanings i this letter.

We canfirm to you:

1 Wé"co.nsent'to the 'aésignment df the Speciﬁ_ed Agréenﬁé_nfénd hav_éno{ed, and will act

i accordance with, the terms of that notice.

2 We have not previously received notice of any othejr assignment'of the Specified
Agraerment and we are not aware-of any interest.of any third party in any of the Chargor's

rights, benefits, interests ar claims under or in respect of the Specified Agreement.

3 We irrevocably and unconditionally agree to pay the full amount of any sum which we are
{or would, but for the Debenture, be) at any time obliged to pay under or in respect of the

Specified Agreement:

Ref: CH18/RROY
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{a) unless and until the Security Agent gives us notice that an Enforcement Event
has ovcurred and is continuing, in accordance with the Chargor's instructions;

and

{8 at any fime after the Securty Agent gives us notice that an Enforcement Event
has oceurred and is continuirg, to such bank account or otherwise as the Security

Agent may fram: time to time direct.
4 We will comply with tha terms of the Notice.

We acknowledge that the Chargor shall at all times remain solely liable to us for the performance
of all of the obligations assumed by it under the Specified Agreement, and that neither then
Security Agent nor any other Secured Party is-or will be under any lability or obligation whatever
in the evert of any breach of failure by the Chargor to perform its obligations under the Specified

Agreerment.

This tetter and any non-contractual obligations ariging out of or in connection with thig letter shall

be governed by and consirued in accordance with English law,
Yeurs faithfully

FFor and on behalf of [ecunterparty fo Speeified Agreement]

Ref, CH18/RRO7
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Insurance Palicy
Part A
Form of Natice
Ten [Name of Insurers)

From: [Name of Chargor] (the "Chargor”}

And [#] as Security Agent (as agent and frustee for the Secured Parties)
Date: [®]

Dear Sirs

NOTICE OF ASSIGNMENT

We hereby give you notice that pursuant to a debenture dated [#], and made between, famongst
others]-ourselves and the Security Agent (as agent and trustee for the Secured Parties) such
debenture, as it may be amended, assigned, nbvated or supplemented from time ta time, (the
"Debenture™), we have assigried and charged anid agreed o assign and charge to the Security
Agent (as agent and trustee for itself and for the benefit of the Secured Farties) all [our/our and
all our subsidiaries] rights, title, beﬁeﬁt's; interests and él'aimé, present and future, in and to the
following insurances. (the "Insurance Contracts"} and all moneys or progeeds of any claims
whigh at any time imay be or become due to or received by us under or pursuant to those
Insurance Contracts and together with the Insurance Cantracts the ("Assigned Property”);

[insert details of insurance contracts here]

Words and expressiens defined in the Debenture shall, unless vtherwise defined herein, have the

same meaning in this Netice,
We confirm to you:

We shall at all times remain solely liable to you for the performance of all of the obligations
assumed by us under orin respect of the Insurance Contracts (including, without limitation, the
payment of all premiums, calls, centributions or ather sums from time to time payable in réspect

of the Insurances).

We irrevocably and unconditionatly instruct you to pay all moneys including, without limitation, the
proceeds of all claims which at any time may be or wouid, but for the Debenture, bg or become
payable by you to us-undar or in respect of the Insurance Contracts-to the Security Agent (or as

it shall direct) as follows:

Ref: CH16/IRRO7
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1 urless .and until the Security Agent gives you naotice that an Enforcement Event has
occurred and is continuing, in accordance with the loss payable Clause contained in the

relevant policy(ies) of insurance; and

2 at any time after the Security Agent gives you notfice that an Enforcement Event has
oceurred and is continiling, o such bank account or otherwise as the Security Agent may

from time to time direct.

The Secuwrity Agent has agreed that, notwithstanding the Debenture, we remain entitled fo
exercise all the rights, powers, discretions and remedies which would (but for the Deheénture}. be
vestad i us under and in respect of the Assigned Property .and you should continue ta give
netices under the Insurance Contracts fo us. unless and except to the extent that the Security
Agent gives you notice that an Enforcement Event has ccourred and is continuing. Upon and aftsr
the giving of any such riatice, the Security Agent shall be entitled to exercisz and give directions
regarding the exercise of ali or any of those rights, powers, discretions and remedies {fo the
exclusion of us and to the exclusion of any directionis given at any time by or oh behalf of us) to

the extent specified in the notice from the Security Agent.

We have irrevocably and unconditionally appointed the Secirity Agent to be ouratterney and ta

de (among other things) all things which we could do in relation to the Assigned Property.
We cortfirm to you that;

3 in the event of any conflict between communications received from us and from the
Security Agent, you shall freat the communication from the Security Agent as prevailing

over the communication from us; and

4 you are and will at all imes ba permitted t6 assurmie and rely upon. the correctress of
anything communicated to you by the Security Agent including without fimitation
statements as to the oecurrenge of an Enforcement Event; and none of the instrustions,
authorisations and confirmations in this notice can be revoked orvaried in any way except

with the Security Agent's specific prior consent.

This notice and any non-contractual obligations arising out of or in connection with -this notice

shall be governed by and construed in accordance with English law.

[Please acknowledge receipt of this notice and confirm that you will comply with the other
provisiocns of this notice by executing and returning an original copy of the Form of

Acknowledgement attached to this Notice to the Security Agent at [address] ]

Yours faithfully

Rel: CH1S/RROT
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For and on behalf of [Chargor]

For and on behalf of [®]

Security Agent {as agent and trustee for itself and for the benefit of the Secured Parties)

Ref. GH15/RRO7
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To:

Form of acknowledgement

[LETTERHEAD OF UNDERWRITER/INSURANCE COMPANY]

[®8] (Secuiity Agent) {as agent and trustee for itself and for the banefit of the

Secured Parties)

Address: (&]

Attn; [#]

To [Name of Chargor]
Address: (#]

At [#]

Dear Sirs

We acknowledge receipt of a Notice of Assignment dated [®], {the "Notice”), a copy of which is
attached, and agree to be-bound by its terms and conditions. Words and exprassions definad in

the Notice shali have the same meanings in this letter:

In consideration of the Security Agent {acting for itself arid the other Secured Parties} approving

and continuing to approve the placement of insurances with us from time to time, we undertake

and confirm to youe:

Ref: CHT8/RROT
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We will ensure that the Security Agent (as assignee of the Assigned Property) is hamed
as co-insured. unider each of the Insurance Contfracts {other than for public liability
insurances and third party liability insurances) and eadorsed on all slios, cover notes,
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We agree to ensure and procure that any and all claims, proceeds or other moneys
payable under or in respect of the Assigned Property are paid in accordance with the
required loss.payable provisions in the relevant policy(ies) or otherwise as directed in the

Natice.

We confirm that we have not, as at the date of this letter, received notice that any other
person has.or will have any right or interest whatsoever in, or has made or will be making
any claim or demand or be taking any action agaihst the Asgigried Property or any part
thereof, and if, after the date hereof, we receive any sush notice, we shall immediately

give written notice thereof to the Security Agent.
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4 We confirm that we will not permit the insurance contracts to lapse or attempt fo avoid
any Insurance Confract of reduce of restrict any insurance. cover without giving the

Security Agent at least [3[}] days' prior nofice,

5 We confirm that as against the Security Agent no Insurance. Contract will be rendered
void or unenforceable by reason of any act, omission, breach of warranty or non-

diselosure by it or any other person..

8 We gcknowledge that neither the Security Agent nor any other Secured Party shall at any
time be liable for the refevant premiums relating to any Insurance Gontract and that the

Chargor will remain solely liable for any such premiums.
7 We will comply with the terms of the Notice.

Thiz acknowledgment and any non-contractual obligatiors Arising out of or iti connection with this

acknowledgement shall ke governed by and construed in accordarice with English law.

Yours faithfully

Faor-and on behalf of [Name of broker/underwriter/insurance company]

Ref, CH16/RROT
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Natice and acknowlsdgement — bank account

Part A

Eorm of notice
Ta; [Name of Account Bank/Custodian]
From: [Nare of Chargor] (the "Chargor™)
And  [®] as Security Agent {as agent and trustee for the Secured Parties)
Date:  [®]
Dear Sirs
NOTICE OF ASSIGNMENT

We hereby give you nctice that pursuant to a debenture dated [®] made between, [amongst
athers) ouf‘sel.ves and the Security Agent (as agent and trustee for itself and for the benefit of the
Secured Parties) (such debenture, as it may from time to time be amended, assigned, novated or
supplemented, being called the “Debenture™) we have assigned and agreed to assign o the
Security Agent all our rights, fitle, benefits and interests, present-and future, under and in respect
of the .Bank' Accounts detailed befow {together the "Bank Accounts"), including (in-each case)
all maneys from time to time standing to the credk of, all debts from time to time represented by,
the Bank Actounts and all other rights from time to time aceruing to or arising in connection with

any of the Bank Account:
Bank Account: [#®]
Bank Account Number: [@]
Sort Code: [®]
[Give details of eacti Bapk Accouni]

Words and expressions defined in the Dehbenture shall, unless otherwise defined herein, have the

saitie meaning in this Neotice..
We and the Security Agent hereby auiharise and instruct you as follows:

1 to disciose o the Security Agent without any reference or further guthority from us-and-
without any enquiry by you as fo the justification for such disclogure, such information

relating to [thesany] Bank Accountfs] and the moneys from fime to time deposited in or

Ref: GHH1E/RROT
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standing to the credit of such Bank Accaunt[s] as the Security Agent may at any time and

from time to time request you to disclose to it;

2 to hold all meneys from time to time deposited in or standing to the credit of such Bank
Account to the arder of the Security Agent and to pay or release afl ‘or any part of such
maneys in accordance with the written instructions of the Security Agent at any time and

from time to time;

3 to eomply with the terms of any written nietice or instructions you receive at any fime and
from time to time from the Security Agent in any way relating to the Debenture or the
Bark Account[s] or any moneys from time to time deposited in or standing to the credit of
the Bank Account[s] without any reference or further authority from us and without any

enquiry by you as to the justification far or validity of such notice ar instruction.

The Security Agent has agreed that we may withdraw -any moneys from any Bank Account without
any reference or further authority from the Security Agent except {6 the extent that the Security
Agent gives you notice to the contrary. Upon and after the giving of such notice, wie shall cease

to be entitled to make any such withdrawals to the extent specified in that notice.

‘Pléase also riote that these instructions are not to be revoked or varied without the prior written

consent of the Security Agent.
-W'e_é cortfirm that:

T in the event of any confiict between communications received from us and from the
Security Agent you sh_aﬂ' E_r'eat‘ the cormmunication from the Se‘curity Agent as prevailing

over the communication from us; and

2 you are and will at alf times be permitted to assume. and rely on the correctness of
anything comimunicated. fo you by the Secutity A‘geht -.incruciihg. but not limited to
statements. as {o the aceurrence of an Enforcement Event and none of the instructions,
authorisations and confirmations in this Notice can be revoked or varied i any way except

with the Security Agent's specific prior consent,

Please acknowledge recaipt of this notice and canfirm your agreement to it, by exécuting and
returning to the Security Agent an original copy of the Form of Acknowledgement attached to this

riotice of assighment.

This notice and any non-contractual obligations arising out of or in connection with this. notice

shall be governed by and construed in accordance with English law.
Yours faithfully

Ref: CH15/RROT
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For ard on behalf of [Chargor]

Acknowledged for and on behalf of [#]

Security Agent (as agentand trustee for the Secured Parties)

Refi GH15/RRO7
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Form of acknowledgement

[LETTERHEAD OF BANK ACCOUNT BANK/CUSTODIAN]

To: [®] (Security Agent) (as agent and trustee for the Secured Parties)
Address: [

Attn: €]

To: [Name of company}

Address: [®]

Atth: [®]

Dear Sirs.

We acknowledge receipt of the notice dated [®], a copy of which is attached to this letter (the
"Notice™}. Words and expressions defined in the Notice have the same meanings in this letter.

We confirm that:

1 we acknowledge and consernt {o the assignment of the Bank Accotinis. and have notéd,

and wili act in accordance with, the terms of that notice,

2 there does not exist in. our favaur, and we undertake not to create, assert, claim or
exercise, any mortgage, fixed or floating charge, encumbrance, assignment or other
security itterest of any kind, ar any agreement or arrangement having. substantizlly the
same ecenatic or financial effect as any of the foregoing (including any rights of counter-.
claim, rights of set-off or combination of accounts or any "hold back” or “flawed assef”
arrangement) over or with respect to any moneys standing to the credit of, or received by

us to be credited ta, any Bank Account (or-any part thereof),

3 we have not, as at the date hereof, received any notice that any third party has or wilt
have any right or interest whatsoever in, or has made or will be making any claim or
demand or be taking any action whatsoever against the Chargor's rights, benefits,
interests of slaims underorin respect of the Bank Accounts {or any part thereof), and if,
after the date heredf, we receive any such notice, we shali immediataly give written notice

thereof fo the Security Agent; and

4 we will camiply with the terms of the Notice,

Ref: CH15/RROT
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This acknowledgment and any nor-contractual obligations arising out of or in connection with this

acknowledgment shall be governed by and construed in accordance with English [aw.

Yours faithfulty

For and on behalf of [mame of Account Bank]

Ref CH1A/RR0G7
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EXECUTION PAGE
CHARGOR

Executed as a Deed by )

PHARMALEX 1] .4 SERVICES )
LIMITED acting by Chris Colton

)
Director
In the presence of:
Witness
Name
Address
Occupation Senwve wmmetaAt manAGett-
SECURITY AGENT
Signed by
And

Authorised Signatory
for and on behalf of NORDDEUTSCHE
LANDESBANK GIROZENTRALE by its duly

authorised signatories

Authorised Signatory

Ref: CH15/RR0O7 o
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EXECUTION PAGE

CHARGOR
Executed as a Deed by }

PHARMALEX UK SERVICES }
LIMITED acting by Chris Colton

BDirector
in the presence of:

Withess

Name
Address

Cccupation

SECURITY AGENT

Signed by

And

for and on behalf of NORDDEUTSCHE
LANDESBANK GIROZENTRALE by its duly
authorised signatories

Ref: CH18/RRO7
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.
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