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Registration of a Charge

Company name: HUNTLEY PHARMACEUTICALS LIMITED
Company number: 05081628

X7LOKHXS

Received for Electronic Filing: 21/12/201

Details of Charge

Date of creation: 12/12/2018
Charge code: 0508 1628 0003
Persons entitled: BARCLAYS BANK PLC

Brief description: ALL PRESENT AND FUTURE FREEHOLD OR LEASEHOLD LAND AND
ALL INTELLECTUAL PROPERTY PURSUANT TO CLAUSE 3 OF THE
ACCOMPANYING COPY INSTRUMENT

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 05081628 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: AMANDA GARDAM
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5081628

Charge code: 0508 1628 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 12th December 2018 and created by HUNTLEY
PHARMACEUTICALS LIMITED was delivered pursuant to Chapter A1 Part

25 of the Companies Act 2006 on 21st December 2018 .

Given at Companies House, Cardiff on 24th December 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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'?he Persons listed in Schedule 1
ag Original Chargors

and _

Barclays Sa_rt%: PLC

as- Security Agent

relating to -

a muii curraﬁ&y term and mmlvmg facilities agmament
pmv;c{ez} to Atnahs Pharma UK Limited
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THIS DEED isdated |7} and made
BETWEEN:

1) THE PERSONS listed in Schedule 1 {Orfgfnai Parties), as chargors (the *Original
 Chargors™; and- ' .

(2) BARCLAYS BANK ?LC (the “58(?{15‘%{35 Agan’ﬁ" which. éxpression inc ude$ ats BUCCESSOrS
- -and assigns as security agent and security trustes for the: Secumd Parlies).

BACKGRQU&!Q
: '(ﬁ\} ‘Each Chargc}r s entermg o mss Deaﬁ ifi connection with the Finance Decumenfs

: '(B} - ltis mtended that this dacumeﬁt takes effect as a :%eed even thmugh a Pan‘:y may mly
- execute it under hand. _

!T iS AGREED as follows:
1. _.Entergmiatmn
11 Definitions

in th is Deed, éerms defmed in the Facil ity Agreement have the same maamng n-this Deed |
uriess given a differént meanmg arng: .

"Additional Chargor” means a person who becomes & Eharger’ by executmg a Deed of
Accession,

""Authaﬂsatzt}n mesns an aathﬂnsaizen c;ansent aﬁpmva% reao%utmn licence, exem;ﬁmn.
filing, notarlsaizen ar reg:stratzaﬂ

" “Charged Property” means ‘all of the assets of a Chargor which fmm time ta hme are or
are expressed to be, subject to the Transaction: Secus"siy

“Chargor” means an Cangmal Chargnr of any Ad{:istzonal Chargc;

“Cormp 'ér_ayg meaﬂs Atnahs Pharma UK Limzted

“Deed of Accession” means a documént substantially-in the form of Sctiedule 11 (Form of
‘Deed of Accession). _

“Delegate’ means any delegate or sub delegate appoirited under Clause 21 (Delegation).

“Enforcement Event” means an Event of Default which is_:)ontinuih@;

“Facility Agreement” means the multicurrency term and revolving facilities agreement
- dated on or about the date of this Deed and made between, amongst others, the original

lenders named therein, the Company as borrower, the Chargors as guarantors and-
. Barclays Bank F’L.C as Agent, Security Agent and the Oi’lgiﬁa hedge cauaierpames narmed
" therein.

_ “Ente%%ecma'l Praperty” means:

EMBKIOO12258-004 1 MERMIRAN,  MAGLIBRSLIB052) k! L LIVE EMEATI6834082v5



(A any patents, trade marks, service marks, designs, business names, copyrighis,

' database rights, design rights, domain names, moral rights, inventions, confidential
information, knowhow and other intellectuat property. rights anid interests (which
‘ray now orin the fulure ﬁubsigt}: whether registersd of un?egist?arﬁd* and '

{B} - the benefit of all applications and righis 6 use such assat& of & i’:haz’g}r {wﬁmﬁ ;
- may now or in the future subsist). : _

“Investments” means any s&mmte& and Emfea'tmeﬂtﬁ of any kind {including shares, stock,

-debentures, units, depositary receipts, bonds, notes, commercial paper and ceriificates of

- depusit), warrants, oplions or other rights to subscribe for, purchase or otherwise acquire

securities and investments now or in the future owned by a Cﬁargf::er or {io the extert of its
interest) in wh;ch it now or in-the future has any interest, :

. “LPA” é‘ﬂ&ans thse Law of ?wg}eﬁy Aar‘:t 1925

“Meﬁgaaed Pmmamf” means any fre&%mi{i or !easehs d pm?aﬁy mc:tudad in the ééﬁmmﬁ -
of Eharged Property. : _ _ _

N 'Lf}i means a gzarty'tﬂ'ihiﬁ Deed.

' "Recewer means a receiver, regesve{ oF manager or admzmairaﬁwa mmw@r s:ff the whole -
or any part of the Charged Property. .

“Secured Liabilities” mearnis all présent and future moneys, debts, liabilities and obligations. -
due, pwing or incurred by any Obligor to the Secured Parties under or in connection with
any Finance Document (in each case whether alone or jointly, or jointly and severally, with
“any other person, whether actually or contingently aﬂd whether. as principal, surety or
-otherwise), including (for the avoidance of doubt) all amounts made availablé Lzm:ias*--
Clause 2.5 {fm:r@as& in Comrrifmeénts — Accordion) 1o the Facility Agresment. '

“Secured Party"” means @ Finarice Party, a Receiver ar-az%y Delegate.

“Security Period” means the period beginning on the date of this Deed and ending on the
date on which the Security Agent {acting reasonably) s satisfied that all the Secured
Liabilities have been irrevocably paid in full and that all facilities which might give rise to
‘any Secured Lisbilities have been terminated.

“Supplemental Mortgade” means a docurent substantially in the form of Schedule 12
{Form of Supplemental Mortgage).

 “Transaction Security” means the Security created or expressed to be créated in favour of
the Security Agent pursuant o th:s Deed, a Deed 0? Accession or @ Supplemental
Mﬂﬁgag&

1.2 --i‘:;ms?mctim

TAY - Any refarence in this Deed to a “Finance Document” or any other agreement or
instrument is a reference lo that Finance Document or other agreement or
Cinstrument as amended, novated, supplemented, extended, restated {however
fundamentally and whether or hot .more onerous) or replaced and includes any
-change in the purpose of, any extension of or any increase in any facility under that

- Finance Document or other agreement or instrument.

(B) - The dther provisions of Clause 1.2 (Constriiction) of thie Facility Agréement apply
1o ihis-%jaed as if set out in full in this Deed with all necessary changes.

EMBIS/A0 226 0241 AASRAIRAY] MACLSRSLIATEY) 2 L LIVE_ENEAT 3864 k00298



{C}  Avreference in this Deed to the singular includes the plural and vice versa.

{D)y Unless a contrary indication appears, a referspce in this Deed to ‘Charged
Property" includes any part of that i‘:hargaﬁf Property and the g:amceecis of thaﬁ:
- Charged Property.

{E]  Each of the undertakings given by a Chargor ini this Deed remains in force from the:
' date of this Deed {or, if it becomes a Party later, the date it becomes a Party} until
the end of the Security Period. _

ARy Each representation and warranty expresséd to be made by a Chargorinthis Deed
is made by a Chargor on the date of this Deed (or, if it becomes a Parly later, the -
date it becomes a Party) and is desmed to be repeated at the times set out in

- Clause 21.25 (Times when represeniations made) of the Facility Agreement by*
reference to the facts and circumstances then existing. -

13 ﬁmwmimrﬁ of g:@mperizy

The %ermﬁ f:;f the other Finance Documents and né‘ ariy agreemaﬂi ﬁaaumenﬁ or side letter-
betweén the Parties are incorporated into this Deed to the extent required for ary -
~purported disposition of all or any part of any freehold or leasehold property contained i

this Deed to be 2 valid disposition in accordance with section 2{‘1} of the Law of Propery

{Miscel ane{ms Provisions) Act 1983.

14 Thwﬁ-s&ar&y mghis
(A} Unless expressly ;}t&??ﬁ@d%ﬁ) the contrary in a Finance Documment a person who is

1ot a Party has no right under the Contracts (Rights of Third Parties) Act 1999 {the .
“Ihird Parties Act’) to enforce or enjoy the benefit of any term of this Deed.

(B)  Notwithstanding any term of any Finance Document, the consent of any person.
' whao is m:&i E Ffady is ot raqu;?ﬁaﬁ to rescind or vary this Deed atany time.

(Cy Any Rﬁcermf ot Delegate gy, subject tfs ihm Clauss ’% A and e “i“hlrezs F’ar&
© A rely onany Clause of this E}Qae:i which expressly confers rights on it

2. Covenani to Pay

& hm@ t’m demand.

‘3. . Creation of Security

3.4 ‘Security generally
Ai?i:'hé'?rahsaﬂiiaﬁ Security: -
| Ay igjtr;’reatedéﬁ favour of the Security -ﬁgent:
(B} iscreated over the present and ?ﬁiw‘a assets of ﬁ&ﬁﬁ'ﬁﬁargﬂ'{;_
(G} is'security for the payment of all the Sectired Liabilifies; .'aﬂd :
Dy is made with full title 'Quamhte& in' accordance with the Law {}f Fﬁmpﬁrﬁy

- {Miscellaneous Provisions) Act 1994,
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3.2

33

Land

(A} Each Chargor charges:

{1 )

(2)

by way of a first | legal mortgage all estates or inferests in any freehold or
leasehold property now owned by it and (to the extent not prohibited under .

such licence, agreerent or other document) all rights under any licence or .
other agreement or docurnent which gives that Chargor a right to occupy or

~use that property, including the freehold -or leasehold property (it any)

specified in Schedule 2 (Mortgaged Property); araci

Ao the _extﬁsﬁi that %hﬁ}f are nol the: Subj@c:irﬁf a legal morfgage under

Clause 3.2(AN1)) by way of first fixed charge all estates or interests in any

-freshold or leasehold property now or in the futiire owned by it and {to-the

extent not prohibited. under such licence, agreement or other document) all
rights under any licence or other agreement or document whmh gives that

- Chargor a right to cocupy or use that property.

By A refarénae in thts Deed to a. mt}rtgaga or charg& of any freﬁhaid or §easehe%d_' '
- pr@p@ﬁy includes:

1)

@

each and every f;@aﬁ of that ‘property, mf::Eud;ﬁg the i}miémgs struclures,

fizhres and ﬂi’élngs (including trade fixtures and fittings) and fixed plant and
machingry now orin the m{um an that pf‘ﬂp@f‘*{y and all easements and rights
attaz;hmg foit and - _

the  benefit of any r;wmanf% for title given or entered into by any predecessor

in titte of a Chargor in respect of that properly or any moneys pawﬁ ot payable

- inrespect of those covenants.,

Investments

(A)  Each Ghargor charges by way of a first fixed charge all of its rights and iiterests in
its Investments {including any specified in Schedule 3 {nvestments)). |

o)
(2}

@
4.

Contracts

(B} Areference in this Deed to any rmortgage or charge of any Investments includes:-

any dividend or interest paid or payabié in retation to it:

any ?gh{ mt:&neﬁf or property accruing or offered at any time in relation to it by

way of redemption, substitution, axc;haﬁge bonug or preference, under’
option rights or GE?}SMIS&

any right agaiﬂgi any clearance system in relation to it-and

any right under any custodian _0? other agreement in relation to it.

(A}  Edch Chargor assigns by way of security to the Security Agent all of its rights and
intergsts in, to and under all of its agreements or documents (including any
specified in Schedule 4 (Assigned Contracts)) to the extent not prohibited under
such agreement or document (the "Assigned Contracis™).
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3.5

3.6

(B} To the extent that any such right described in Clause 3.4{A} is not capable of.
assigriment, the assignment of that right purported fo be effected by Clause 3.4{A) -
shail operate as an assignment of any damages, compensation, remunération,
profit, rent or income which that Chargor may derive from that right or be awar{im;!
or éntitted toin respect of that right.

€} To the extent that they do not fall wzth;n aray atfier part of this C: lause or dre n&% :

effectively assigned under Clauses 3.4(A) and 3.4(B), each Chargar, charges by
“way of first fixed charge all of its fights. under each agr@&mem or document to-
which it is a parly.

'ﬁank accounts

‘Each Chargor charges by way of & first fixed charge all of its rights i respect of any
amount standing to the credit of any account {including any specified in Schedule 5 (Bank

Accounts)) t has in its name (or to which zt is beneficially entitled) with any person arnd the

. debt represented by such amwni

Book debts etc.

- Each _fié‘“z-argsﬁr c;—'s;arges by way of a first fixed charge:

37

38

38

310

(A} aliof its book and other debts; -
(B) all other moriéys die and.owing 10 it; and-

(E) ' the benefit of all rights, securities or guarantees of any nature enjoyed o held by it

in refation fo any item under Clause 3. 6(5&} and Clause 3.6(B).

: iﬁaumnmes

Each Chargor, charges by way of first fixed charge all of its rights under each contract or -

policy of insurance taken out by it oron its behalf or in-which it has an in%e‘r&s%_*

Plant and 'mwh’inéry

Each Chargor charges by way of a first fixed charge all fixed and moveable plant and
mamhinew'ﬁwmeﬁ by it {including any $§3§amﬁe§ in Schedule & (Plant and Machineryy), its.

interest -in any plant or machinery in its pﬂﬁwss{m and the benefit ﬁf all related
Authorisations, agreements and warranties.

Intellectual Property

Each Chargor charges by way e:)f first fixad r.:harge a%i iES %ﬁéeiie{:tuai Pmpeﬁy pravszﬁmﬁ that _

. ne such charge shall be granted o the extent that, in the case of any | Intellectual Property

located in a jurisdiction other than England and Wales, (i} it is prohibited under any
applicable law or regulation; (i) it would result in any fee or cost being payable which is
catculated by reference to the amiount of the Secured Lisbilities or the value of the
Charged Property, or (iil} it would result in costs that are %ﬂiﬁ{?fﬂpﬁ!‘tl&ﬂ&i& to the benefit

: c:sbiainaci %3}; the S@mmd Parties..

ﬁaiﬂthansaxtmna

To the extent m}t gzmhyhtiaé under app!zc&h?e an each Chargor charges hy way of fi rs&

_ fixed ch&rge the berefit of all Authorisations held by it in refaimn torany Charged Property,

FIMEAID 226 D24 (EMEXWRADT - MADLERELIS0S - 5 L LIV, EMEAT 2084408208



3.11

312

313

3.14

together with the right to recover and receive compensation which rmay be pavable io ffin

.reapeai Gf any Authorisation.

Pension fund

. To the extent not prohibited under aﬁsp cable law, each {}hargar a:hargaﬁ by way of first

fixed charge any beneficial s?&terest claim.or entitternent it has in any pension fund.

: _Gaadwﬁ%

" Each Sharg;ar charges %;sj; way ::'xf first fm{asd &%}arga its gﬂﬁﬁ%mﬂ

ﬂntzallmﬁ cay;ta%

Each Chargor charges i’sy way of first f:xed charge its uncalled capital.

Fiaa‘tmg ahaz*g@

(A)

®
©

L)

{1} a Chargor fakes any step to create any Security in breach of Claiise 6.1

Each Shasgc}f z::hargas by way of first fsaﬁaﬁng charge its us‘tﬁeﬂ;akmg and assets, =
both present and fulure not otherwise affectively m&r!:gaged or charged under this

' Deed.

Tf‘%& floating charge created by each Chargor pursuant to Clause 3.14(A) is a
“qualifying floating charge” ﬁ:}r the purposes of paragraph 14 of Schedule Bt o the
insalvency Act 1986,

* Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to this Deed -

and the Securily Ageni may appoint an administrator to a Chargor pursuant to that'

. paragraph.

The Security Agent may convert the fioating charge created by this Deed or any
Deed of Accession over all or any of the Charged FProperty into a fixed charge by

Cwritten notice to the relevant Eh&rgm spemfymg the relevant Charged ?’mpeﬂy
: {er%hér specifical !3; ar generallyi: _ :

'{_fi'} on the occurrence e::»f an %Em?mmem@ﬁt Event: and/or

'{2} if the %Wg‘siy Agent considers those assets to be in danger {éf'bémg seized
or sold under any form f;f iﬁ%ﬂémw attachment, execution or a%her legal
process. :

(Negative Pledge} over any of the Charged Property not subject to a
- morigage or fixed charge; _ _ _

{2} an administrator is apﬁmih‘f&d or the Security Agent receives notice of an -

. intention o appoint an administrator in respect of a Chargor; or

(3) - any person takes any step fo effect any expropriation, aftachment,
sequestration, distress or execution against arz“y of the Charged Property,

 the ’featmg ﬁé’zarge over the relevant Charged ??@;}erty shall. a&uﬁﬁmatlcmiy amr;f-"
“immediately be cmv&r%@f:i intoa fixed charge.
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{(F}  The floating :t:hargs: created pursuant to this clauss may not be c&w&rﬁed m%@ a
fined aﬁarg@ solely by reason of: _

{1} the c;bﬁafﬂmg-ﬁf & moratarium; ar -

'-'{2)'_ z’myii‘%mg done. with a vzew to oiatammg; & mm’amnum ansﬁaf s“ﬁ{ﬁs} mf the
~ Insclvency Act 1986, : _ :

4. Continuing Security

4.1 Continuing Security
The Trarasacﬁ’f@n-%écmizy is & conlinuing security and will extenid fo the ultimate balance of
~the Secured Liabilities, regardless of any intermediate payment or discharge In whole orin
42  Additional Security
The Transaction Security”

{A} - is in addition to, and is not in any way: Qre;ud iced by, any. {}i‘?mr Semmty or bther
- right now or subsequently held by any Finance Party; and '

| (B) 'may %m enforced against a Chargor wuth{}ut hmfmg recourse to any mﬁh&r rsgi’;tﬁ of -
any Finance P‘ar‘ty

8. Further Assurdnce

. {A)  Each Chargor ghall promptly do all such acts or execute ali such documents
- {including assignments, transfers, morigages, charges, notices and instructions) as
the Secirity Agent may reasonably specify (and in such forrm as the Security Agent
_ mzay reasws;abiy fequire in favour of the Semraty Agentorits rzammea(s)}

-{‘?} to paﬁesﬁ the Security created or mieﬁdad to be created by the Tranﬁac%mfs
) 'Ssm,sﬂty (which may include the execution of a mortgage, charge,
assignment or other Security over all or any of the assels which are, or are
intended to be, the subject of Transaction Security) or for the exercise of any
rights, powers and remedies of the Security Agent or the Finance Parties
provided by. or pursuant to ﬂze Finarice: Eﬁ@mmenﬁs or by law:

{2}t confer on the Security Agént or confer on the Finance Fartleﬁ Seeunty
- over any pmperty and assets of that Chargor located in any jurisdiction
-equivalent or similar to the Security conferred or intended fo be- csanfarred by

or pursuant to the Transaction. Sewﬁ!y? andior

' {3:} to facilitate the realisation of tha assets which are, or are intended to be, the '_
' - subject of the T?ﬂﬂﬁaﬂiiﬂﬁ Security,

- gravaﬁed i:i’%ai pr of if} an Eﬁf{)rf;emaﬁ%: Event no Chargc}r shall bﬁ ?‘&%ﬁiﬁ!!’&tﬁ fo
-perfect any Security (or take any action in relation to the perfection. of any such
Security) created or interided to be cmat@ﬂ try the ?ransactwn Security over any
Intellectual [ Property.

_ {E:} Emh Qhas‘gmr shall take all suah action as i§ avallable to it (incl uding maksﬂg afi'
filings and registrations) as may be necessary. for the purpose. of the creation,
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5.2

74

7.2

perfection, protection or maintenance of any Securily conferred or intended to be

conferred on the Security Agent or the Finance Parties by or pursuant to the

Transaction Security, provided that, pricr to an Enforcement Event, no Chargor

shall be required 16 perfect any Security {or take any a&ction in relation to the .
perfection of any such Security) created or intended to be dreated by the
Trangaction Sacurn ity over any Intellectual Property. '

Fw‘:aaiﬂmans on Dealing

'N&ga‘im pledge

Na Chargor shall creaie or permi t to subsist any Security over any Chargacﬁ Pm;:ﬁerty; ot
do anything which is prohiblted by Clause 74.8 {ﬁf@gafsve pfeafge} of the Fam ity
ﬁgre&ment exf;epi as permitted by the Facility Agfeemamt

ﬂﬁﬁﬁﬁﬁﬁi&

“No Cha?gmr shall {nor agree 1o} enter into a single transaction or series of transactions

{whether related or not and whethér voluntary or involuntary) to sell, lease, licence,
transfer or otherwise dispose of any Charged Pmparzy except as permittetﬁ E::&y the Fami ity
Agreement.

- kand

The Laﬁci'ﬁegisiry

*in the case of a Chargor's existing frae%miﬂ o zaasehﬁﬁ pmpez'ty that Ghargm shall -
“promptly followirig an Enforcerment Event: '

A apply to the Lami ?%ag:stry o register the Semsr;ty nreaf:faﬂ ar. ex;::rmsad to be

. created i}y the Transaction Security;

(B1  submit to the Land Registry a tiuiy mmgﬁiaﬁed form RXA in which the Chargor

- applies for a restriction in the form specified by the Security Agent to bé entered on
~ the ragister of title to that freehold or leasehold property in respect of the aaawciy
- greated or expressed to be f;reated by the ”?’?anaacmm Becurity,

Gy submit to the Land Registry a x‘:iu;iy completed form CHZ in which the Chargor

applies for @ note of an obligation to make further icans or advances ip be entered
on the register of title to that freehold or leasehold property in respect of the
Security created or &X;ﬁr&Sﬁ&éd to be created by the Trarzsat:izan Security; and

{ﬁ} ‘pay all appropriate registration fees:

Acquisitions

(A} . a Chargor acquires any freehold or- easehmd property after the date’ c;f th;s-
Deed, Ehﬁ% Chargor shall:

| {1y. nﬂtsfy the Security ﬁgeni gzxmmpﬁy

{2y promptly o raqaza&t by t%}& Security Agent and at the mst of the r&h—zvant
Chargor, execute and deliver 1o the Security Agent a Supplemeantal Morigage.
of that freehold or leasehiold property together with such constitutional
documents, corporate authorisations and offier matters as the Security. Agent
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: Qhﬁi’gcm legal; vaiu;i %};ﬂﬁimg aﬁd &r&fmmeabfe obli gai ions;.

(33 if title to that freehold or ieasaha!ci property is registerad at t?‘;a Land Registry.
or is required to be so registered:

(a). g}?émgﬁiy.aﬁﬁ in ang.@wni within any applicable priority period, apply to
-the Land Registry for first registration of that freehold or leasehold -
property. (where that freehold or leasehold property 18 not already
ragistered at the Land Registry} and registration of that Charga? as. th&’
registered proprietor of that freehold or easah{}ki property; _

E _{b} --g;mmptly following an Enforcement Event:

() apply to the Land Registry to register the Security created or
~expressed to be created by the Transaction Security; |

- (i)~ submit fo the Land Registry a duly completed form RX1 in which
the Chargor applies for a restriction in the forin specified by the

. Security Agent to be eéntered on the register of fitle to that

- freehold or leasehold property i respect of the Security created -

of expréssed (o be reated by the Transaction Securily;

{iily  submit to the Land Regisiry a duly completed form CHZ in which
the Chargor applies for a note of an obligation to make further
-advances to be entered on the register of title to that freehold or
leagenold - property in respect of the Security created or-
expressed {0 be created %zy the Transaction Security: amﬁ

vy pay all appropriate registration fees.
By ifihe consent of the landlord In whom the reversicn of a lease is vested is 'ragmir&f:i
- for a Chargor to execute a legal mortgage over i, that Chargor shall not be
required to petform that obligation unless and undil it has obtained the landlord's
consent. The relevant Chargor shall use its reasonable endeavours to obtain the
' ?ancﬂaﬁf s consent. '

7.3 ﬂ&pﬁsit of title deeds
Qaah Chargor shai déposit with the ﬂecuniy Agent all deeds and ﬁ&cumenis of tifle
reélating to any Mortgaged Property and all local land charges, land charges and Land
Registry search cerizf cates and similar documents recelved by or on behaif e;::f that

Chargor. _
7.4 Investigation of title

Each Chargor shall grant the Security Agent or its lawyers on request all facilities within its
‘power o enable the Security ﬁg@nﬁ or its iawyers {(atthe ex;%es‘zse of that Chargor) to:

' (A sars'y r::rut smfesttgahana ;:»f fitle to any Mertgageé Pfﬂyeﬁy, and

_ {8} make stch wqwrim in relation to az‘ey part of any an‘tgageﬁ Pm;&erﬁy asa pmciem
morlgagee might carry out. : _ -
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7.5

7.6

77

e

8.2

Title §§§fmmatim- Document

{:}ﬁ mm;ﬂe‘émﬁ of the registration of . any Security in respect of its Morigaged Property,
each Chargor shall promptly supply to the Security Agent a certified {:a;:ay af the Title
Information Docurnent issued by %&‘ta Land Regisiry.

Power to mmaﬁy

"Eaf::h th‘ga}r shall permti the Semrsty Agent and/or any of its. mpreseniaiw@s aggeﬁ%s or
‘contractors, when the Security Agent believes that a Default has occurred or might -

regsonably be expected to occur, to enter any Mértgaged Property and to take any steps
which it believes necessary in relation to that Morigaged Property. Each Chargor shall .

- immediately on demand by the Security Agent pay the costs and expenses of the Becurity .

Agent, its representatives, agents or contractors incurred In connection with any . action -
faken uﬁﬁa? this Clause.

- N@tme @f charge or as&ignm&m

{A). '-?aiiwwmg tha occurrence  of an  Enforcement Evert, each Chargor - shall -
immediately serve a notice of Shﬁ!’gﬁ* or assignment, substantially in the applicable
form as set out in Schedule 10 {N&ffw to Tenanis) on each tenant of any
-Mmﬁgagﬁr:{ Property.

- {8y Each Chargor shall use reasonable endeavours {0 ensure that each p@fmﬂ.

referred to In Clause 7. 7{A) acknowledges receipt of that notice, 5;1%}3%3%3& vin the
applicable form as sat out in Saheﬁute 10 {Nofice fo ?‘&ﬁaﬂfs}

Investments

investments

Each Chargor r@prasants am:! warrams m the ﬁaﬁawrﬁy Agent for ti‘zas hﬁﬁﬁfﬁ s‘:;f eaah '

Finance Parly that;

(A} . the Investments are duy &u&hwrssed valid y issued and fuliy paid and are not

subjecttoany thu:;;t to purchase or s:ms ar right

(BY the constitutional documents of the fssuer(s) of the irvestments do ot and catild

“not- restrict or inhibit the transfér of those Investments ~on creation or the
enforcement of the Transaction Security;

{(C) itis the sole legal and beneficial owner of the investmerits;

Dy ‘there are no ‘agreements in force which provide for the issue or allotment of, or

grant any person the right to call for the issue or aliotment of, any share or loan
‘capital of any issuer of the Investments {including any option or right ::sf pre-
emption or conversion); and _

.{_’E}-- the - §nv&stm&n§s are the e;}tnra issued shar@. aap:tai of the issuer m‘ imsa

Cinvastments.

Certificated Investments

Fach Chargor shall:
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8.3

84

85

on the date of this Deed (or in the case of any certificated investments acquired
after the date of this Deed, as soon as possible after that acquisition), promptly _
deposit with the Security Agent, or as the Security Agent may direct, any bearer

~ instrument, share cerlificate or other document of tithe or ewdam:a of ownership in

relation o s fmzestmeﬂﬁa anid

shall, following the occurrence of aﬁ 'E'rafaraémé.mt:&\éeni,- promplly take any a{zéiﬁﬁ '
and execute and deliver to the Security Agent any share transfer or other

document which may be requested by the Security Agent in-order to enable the
~ transferee to be registered as the owner or otherwise- obtain a legal title fo ifs

Invastments: this m{:&sda&

{1y - deli wermg executed and {sm éﬁs examm from slamp duty} prﬁwatamgzed_

 share transfers in favour of the Security Adent or any of ifs nominees as

transferee or, if the Security Agent so directs; with ﬁm transferee left blank;
and

{2) - procuring that those share transfers are registered by the issuer(s) of the
Cnvestments and that share cedificates in the nameé of the ﬁranﬁf&rae are
delivered 1o the Security ﬁgem

‘Changes to rights

' No Chargor may {except to the extent perniitied by the Facility Agreement) take or allow

the taking of any action on its behalf which may result in the rights attaching to any of its

i:a?iﬁ

)

®)

(A}

(B

Investments being altered or further Investments being issued.

' ﬁanh e‘:“;hargaf shall pay all calls or ﬁthar payments due and payabEe in r@smsﬁ: of”
s im@ﬁtmeﬂfs

fa E:hafgm fails to do so, the Security Agent may pay the dalls or other payments.
in respect of any investment on behalf of the Chargor. Each Chargor shall promptly
o request reimburse the Security Agent for any paymerzt made by the Security
ﬁager%t under this Clause 84.

.Gth‘et a&@hg&imnﬁs in r@ﬁpect'of investments

Each Chargar shaié comply with- all conditions and ebiigatf{}ns as&;umad by iR
respect of any investments.

‘The Security Agent is riot c;ébzég'eﬂ tor

- (1) performiany obligation of a Chargor;

2y make any ;}'aymém:

{3) ‘make any enquzry as %ts iﬁ& natire or suﬁuc;ency of. argy paymanﬁ mce ived by

tora Chargm; or

(4) present or file any {:Eaém or fake any other action to collect or enforce the

payment of any am&ur&t o which ﬂ: may be enfitled under the Transaction
: S@{:uﬂiy,_ :
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inrespect of any Investrents.
8.6 Voting rights befﬁ_m'en?@rz:am?&ﬁi

(A)  Subjectto Clause 8.7 (Voting rights after enforcement), a Chargor may continue to
exercise the voting rights, powers and other rights in respect of its Investments but

only to the extent that it does so for a purpose not inconsistent with any Finance

- Document and . the exercise of or failure to exercise those rights would not
prejudice the interests of any Finance Party.

(BY  ‘Subject to Clause 8.7 { Véfm‘g rights after enforcement), all dividends or other
- incorme or distribtitions paid or pavable in. refation to any Investrments shall be paid
forthe fe%evam Chargor.

B.7 = Voting rights after eﬁ?ﬂm«amem

-:{A'} '?ﬁriiawsng the occurrence ﬂf an_ Enforcement Event, éh& Semﬂiy Agem or its.
- nominee may exercise or refrain fmm axamismg

{1} any voling r;ghts* and

{2y any other powers or rights which may be axem;sez:i by the | ega! or beneficial -
awner of any Investments, any person who is the hﬁld&f of | aﬁy Investments
or glherwise,

it each a:'s’s'se' in the name of the relevant Chargor, the registered hi;?&:ﬁar ar.
otherwise anid without any Tfurther consent of authority on the part of that Chargoer
and irrespéctive of any direction given by that Chargor, '

B} -"’?"{: the ex‘i:ant that the Investments remain registered in the name e::“r' a Chargor, tha%j

' i:ﬁargﬁf irrevocably zapmmta the Securily Agent or #ts nominee as s proxy to
ewercise all voling yights in r&apm& of those | ﬁvaﬁimﬁﬁm at any time after this
Security has become enforceable '

'(iﬁ} . Each C:ﬁafgmr shall indemnify the ﬁaﬂurriy ﬁ\g@ﬂt ggama& any lass or liability -
- incurred by the Security Agent as a consequence of the. Security ﬁgeﬂt &Cﬁﬁg in
respect of Investments ort the direction eaf the: {:hargm

8.8 Qgeamnﬁ;e systems:
: (;5;) Each {Zhargar shall; if so requested by ﬁm Semﬁty f‘%gem
{‘i'} instruct any tlearance -systern to fransfer any §mvastrﬁ§h% ‘held by it for the
Chargor or its nominee to an account of the Security ﬁngerﬁ or-its nominea
with that clearance system; and
_ _{2}_ take whatever action the ~ Security Agent rﬁéy request for . the.
d&maﬁanai;ﬁaﬂm or rematerialisation of any Investments held i ina claarance
system. :
B\ Without prejudice to the rest of this Clause the Security Agent may, at the e?xpéﬁsa_
of the relevant Chargor, take whatever action is required for The ﬁemataﬁahaﬁimﬁ; :
- or rematerialisation of the Invastments as necassary. :
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8.5 Custodian arrangements
Each Chargor shall:

-'{;&}- promiptly give otice of the Transaction Security to any custodian of any
K Investments in-any form which the &amrity Agent may reasonably require; and

(8 _usza reasonable endeavours to enstre that the custodian a{:kmwtecigﬁﬁ that notice
- inany form-which the Security Agent may reasonably require. .

9. intellectual Property

81 Representations

‘Each Chargor represents and waz'rams o the Semursty* Agent for the benefit of ﬂa{:?&
: F"mance Party that:

{A} - itis the sole beneficial ans:i (exceptin the case of any Saﬁ&f;maﬂy mee»d Asset {as;
. defined in the Facility Agreemant}) legal owner of or has licensed o it on riormal
commercial terms all the intellectual Property which is material in the context of its-
‘business and which is required by | in order o carry on its business as it is being
conducted and as contemplated In the Maﬁagemanﬁ Plan {as defined in the Facility
Agreement);

(B} it has taken all formal or p'r{saeﬁurésaszim (including payment of féé*s} required ta -
: - maintain any material Intelleciual Property owned by It _ .

9.2 Preservation
RN Eiafzh Chargw shail:

{1)' '_.pre&;@wa and rhaintain the auiﬁmstame and validity of t%ze; %rﬁeiié{;gtuai-'
Froperly necessary for its business; '

_{2}'_ use ressonable endeavours o pr@\z@m any insfri ngemeﬁt in. any material -
' respect of its Intellectual Property;

(3) ‘make registrations and pay all registration fees and taxes necessary to
rhaintain its Intellectual Property in full force and effect and rem?ﬁ fis interast
in t%zai infellectual Property; :

{4} notuseor ;:sermei its Intellectual Progerty to be used in a way or take any step
or omit to fake any step in respect of that Intellectual Property which may
miaterially and adversely affect the existence or value of its intelfectual
Property of mg}&ni its right tor use such property; and -

. {;5‘} not ﬂlﬁcﬁﬁtlﬁuéihﬁ use e'f its. in%eﬂtecmai iﬁ“-*mpmy
*where failure to {iﬁ 50, in the case of paragraphs (1), (2) anid (3} above, or, inthe -
case of garagrapm {4y and (5) above, such use, permission to use, omission or
-discontinuation, is reasonably likely to have a Material Adverse Effect.
{B)  Following the occurrence of an Enforcement Event; éach _'{‘.‘.;'hafgés‘ shall promptly, if
fequested to do so by the Security Agent, sign or procure the signature of, and
~comply with all instructions. of the Security Agent in respect of, any document.
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reguired to make entries in any public register of intellectual Froperty {including the
United Kingdom Trade Marks Register) which either record the existence of the
‘Transaction Security or the resir ctions -on disposal” Em;}@sm by the ’E“Ean;ﬁaf:mﬂ
-S'Ea{:un%y : . . .

10.  BookDebts
(A) Each Chiargor shall get in and realise its: :
(1) “book and other debts and other moneys owed to it and
@ | royalties, fees and income of any nafure owed to i,

in the ordinary course of its business and hold the proceeds of the getting in and
realisation {(until payment into an account in accordance. with Clause 10(B) but
subject always to the &eczurlty created or expressed 1o be created by ihe

- Transaction Seeurxty} on trust for the Sasursty Agent.

{B)  Following the occutrence of an Enforcement EBvent, each Shargcr 3%&3%5 ax{:épf o
T the exdent that the Becurity Agent ofherwise sgrees, pay il the procseds of the
geiting i and realisation into the account sdesagnated frorm time lo time é;zy ihe -
Security Agarst

11.  Bank Accounts
1.1 Withdrawals from accounts

(A} Following the occurrence of an Enforcement Event, no Chargor shall withdraw any’
: moneys (including interest) standing to the credit of aﬂy of its am@uﬁtﬁ other fhan
with the prmr can%m of the Security Agent.

(B}  Following the occurrence of an Enforcement Event, the Security Agent (or a
‘Recejver) may wrthciraw amounts standing 1o the credit of any of a Chargor's
© accounis: . .

11.2° Notices of g.:.hfas'ge :

(A} Followihg the ocourrence of an Enforcement Event, each Chargor shall promptly

' - serve a nolice of charge or assignrment, substantially in the applicable form as set
out in Schedule 7 (Notice fo Bank Holding an Account), on each bark or financial
institution at which the relevant Chargor maintaing any of its accounts. ' '

(B)  Each Chargor shall use reasonable endeavours fo ensure that sach person
- -referred to in Clause 11.2{A) acknowladgss receipt of that notice, substantially in
the applicable form as set out in Schedule 7 (Notice to Bank Holding an Account).

(G} Notwithstanding the above in respect of any account that a Charger holds with
‘Barclays Bank PLC in ils-capacity as account bank, this Dead will constitute notice

ort the terms set out in Schadule 7 (Notice fo Bank Holding an Acecount) to {and
acknowledgement by) Barclays Bank PLC, and no further notice will be required.
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12.  GConiracts
124 Documents

Promptly following the_{;ccuri"eme of an Enforcement Event, each Ghargarﬂshaﬁ deliver {o
. the Security Agent executed originals of all Assigned Contracts as in effect al that time
-and as requesied by the Becurily Agent and shall promptly deliver such other zﬁmumems '
relati g to the: &ﬁﬁxgn&ﬁ Contracis as the Security Agem reasonably requires.

12.2 &a_vanatmn-eic .
- Foliowing the occurrence of an Enforcement Event, no Chargor shall:

{A] . amend, vary or waive {or agree to amend, vary or waive} any provision of any
Assigned Contract, exercise any right fo rescind, cancel or terminate any Assigned
Contract or release any mun‘iermrty from any obligations under any Assigned
Contract;

() waive any breach by any counterparty to an Aﬁgégﬁeﬁ Contract or consent to any
- act or omission which would ﬁtﬁﬁ!"WiS& constitute such a breach of an Assigned -
- Contract; or B

{C) ;ha%ﬁ@; transfer or assign any.of its rights under any Assigned Contract, _
2.3 Rights

(A}  Subject to the rights of the Security Agent under Clause 12.3(B}, sach Chargor
' - shall diligently pursue its rights under each of .its Assigned Contracts with
- Connected Parties, but only if and to the extent that the exercise of t%"zz:zsa z&ghts

- the manner proposed would riof resultin a Default.

(B}  Following the occurrence of an Enforcement Eyen‘én, the Security Agent may
o exercise {(without any further cohgent or authority on the part of a Chargor and
irrespective of any direction given by a Chargor) any of that Chargor's r;ghts ﬁﬁd&l‘ _

its Am:gned Contracts.

12.4 Notices of charge or assignment -
(A) . Following .the occurrence of an Enforcement Event, each. Chargor shall
immediaiely upon z‘eq;se&t by the Security Agent serve a notice of charge or

assignment, substantially in the applicable form as set out in Schedule 8 {Notice fo
: Gaanmfpm'fy to Assigned memc:t} on each ﬁt}unﬁamaﬁy t& an Asmgﬁecf Coritract.

(B)  Each Chargor” shall  use teasonable. endeavours 1o mﬁma_that_each person
referred to in Clause 12.4(A)Y acknowladges receipt of that notice, substantially in-

the applicable form as sst oul in Schedule 8 (Notice fo Gauf}fergaﬁy to Assighed
- Cordract).

13. - Plant and Machinery
*?33 Maintenance

i Each fﬁ?’zargar s%‘;a% keeg:; its plant and. mac?‘zmety iry gﬁmi fépair and in gmﬁi wmkmg; {:f{éer '
and condition. .
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14, Insurances
14,1 Rights.

- - {A}  Subiect to the righis of the Security Agent under Clause 14.1(B), sach Chargor
shall diligently pursue its rights under any contract or policy of insurance taken out
by it or onits behalf or in which it has an interest, but oniy if and to the extent that

the exercise of those rights in'the manner proposed would not result in a Default.

(B) fFollowing the ocourrence of an Enforcement Event, the Security Agent may

- exercise {without any further consent or authorily on the part of a Chargor and’

- rrespective of any direction given by any Chargor) any of the rights of a Chargor i in
csnnecim wzth any arnotints payabie to it under any of its Insurances:

{C}y - Fal iﬂw;ﬁg the occurrence iof ar En&:m&m&nt Eveﬂt each Chargor shall take such
E stegm (at its own cost) as the Security Agent may requiré o enforce those rights;
this includes initiating and pursuing legal or arbitration proceedings- inthe name of

that Chargor. _ _

:'{53) Following the bécurrence of an Enforcerment Evgrat, ach Chargor shail ?z'alﬂ _any'-
- payment received by i under any contract or policy of insurance taken-out by itor
-on s behalf or in which it has an interest on trust for the Securily Agent.
14.2  Notices of charge or assignment |
(A} Following the occurrence of an Enforcement Event, each Chargor shall
hE imriediately serve a notice of charge or assigrment, substantially in the applicable
_ form as setout in Schedule § (Nofice fo Insurers), oneach of it insurers, -
(BY  Each Chargor shall use redsonable endeavours to ensure that each persort
referred to in Clause 14.2(A) acknowledges receipt of that notice, substantially in
the applicable form as set out in Schedule 9 (Nofice to Insurers). :

15, Rep r&sentaiian'”
Each ﬁhargaf raprmenis and warranis to the Secuﬂty Agerst ﬁ:sr t?za h&ﬁeﬁi of &az:;h."
Fmame Party that.
{ﬁ;} Sub;&ct to Legal Resewahzmss the Trarssaatmn $a¢ursi§;

{1} creates {or, once &nie_red into, will create) in favour of the Security Agent, the
Security which it is expressed to create, fully perfected (except as otherwise
agreed in this Deed or any other Finance Documents) and with the ranking
- and priority itis expressed to have, :

(2) is not au’bjécé to-ariy g:arim* oF ;}ar’ i passu ranking Saéu'rity' éhf:i-

{3} is not liable to-be avoided or sat asxd@ on its Itqmdatsaﬁ aﬁmmtstmtlﬁr‘s ﬁr_-
otherwise; amﬁ .

C(B) it is the absolute beneficial and (except in the case of any Beneficially Owned

“Asset (as defined in the Facility Agreement}) legal owner of ail the assets over

which it purports to create any Security pursuant to the Transaction Security.
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16.
16.1

16.2

16.3
16.4

18.5

46.6

167

Enforcement
When e’;‘;i*ﬁm@abi&

_ The "%”mmsmﬁzm Saﬁzurii:y shall be xmmeﬁ;a‘cey enforceable if an Enforcement . Event
- octurs. _

 Power of sale

The statutory powers of sale, of égbmni:mg a receiver and the other powers conferred on
morlgagees by Section 101 of the LPA {[Powers incident to estate or interest of -
martgagee) as varied and extended by this Deed shall arise on the date of fHis Deed, but -

~shall only be exercisable once the Transaction Security ﬁas bec:sme enfﬁmeaiﬂe pursuant.

to-clause 16, ‘1 {When &wfwwaﬁ}!@)

Section 103 of the E.PA

. Sedtion 1@3 c:f the LP& {Regufafmﬁ of exercise of power of safe} shall not apply ti} th;&

Doed.

- Section 93 ni’ the LPA

Section 93 of the LPA (ﬁe'sfrfs{fm 6r consolidation of mortgages) shall not apply to this

NG lsabmiy as mm’tgagee iy ;}nsse%mn

Nelthar the Security Agent nor aﬁy Fﬁ%a:ewer or Delegate shaii be !!abia by reason of
entering into possession of any Charged Property, to account as mortgages in gmssessm
for any loss on realisation of for any default or omission fﬂr Wﬁlch a morgagee in

- possession might be %éa%}}

Privil ege&

“‘Fha Sacurity ﬁsgent eac%*g Recawer and &ax:%‘s Del egate ig eﬂt tied m all tm r%ghts powWers

“and immunities conferred by the LPA o morigagees and receivers duly appointed under:

the LPA except that Section 103 of the LPA {f-‘%"&gafafzﬁn of exercise of p::awer of safe) shall

ot apply to this meaﬁi
Mo duty to enquire

No person dealing with the Se%:wii’y Agent arsy Reaaw%r o 3z’ty i}a agaie shall be -

concermed i() enguire:

{A) whether . the rights “conferred by or puf‘auani 1o any Fmam‘:& E}ﬁﬂumem :14-3

exercisable;

- {B} whether any consents, ;egu!atmns res:tﬁ{:ismg o {f rszf;:ims raia%mg to auch ﬁghts

- have been oblalned or complied with,

(C)  otherwise as to the propriety or regularity of acts purporting or intended to exercise
any such rights; or

| Ly esto s:?ééapgﬁ%iiiaiiﬂn af any mé‘ngy barrowed or raised.
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16.8 Protection to purchasers
All the protection to purchasers contained in Sections 104 {Conveyance on safe) and 107
: {Mof%gageaa receipts;, discharges ele) of the LPA, Seéction 42(3). of the Insolveéncy Act

1986 or in any other applicable legisiation shall apply to any person purchasing from or
- dealing with the Security Agent, any Receiver.or any Qﬁ!egata _

16.9  Financial collateral {arffa'ngemaﬁta
A{A} - To the extent that the provisions of the Financial Collateral Arrangerments (No. 2) -
 Regulations 2003 {the “Regulations"} apply to any Charged Property, the Security
~Agent shall have the right, once the Transaction Security has become enforceable
pursuant to clause 16,1 (When enforceable), to a;}gampﬁaie any Ci’zarges:‘f Fropariy
- which constitutes “financial collateral” {as defined in the Regulations) i in or towards

the salisfaction of the Securad Lzabs!st&a&

(B} The value :.::f any Gharged Pmp&rﬁy agpmgﬁaied i aﬁmrdamae wst?': this
' Clause 16.9 %aﬁ he:

f‘%} in i:m-c'asa of f:;a@ﬁ; the amoint of the ma’?z'ag};}mﬁs’%ﬂmﬁ;' and
(2) in the case of any Investments, their frarket valus as determined by the
Security Agent by reference fo g public index, independent vaiuation or by .
: -suﬂh other process as the Security Agent may select {acling reasonably). '

o) Each Chargor agmas that the method of valuation provided for in thrs Clause "Eﬁ g
is commercially reasonable for the purposes of the ﬁ@guiatmm

17, Heceiver
174 Appointment of receiver

CTA) Tha Sez:urréy Agent may a;:sgm;fsi: any one or maore ;:ersam tobea Réc:ewer of :—:ﬁi o -
.any part of the {}hafgad Property ;f

{1} an Enforcement Eafaat- DeCUrs; o
{2 fequeﬁiaﬁ fodoso E}y the Chargor, .

By . Any spp{};ntmeni under Clause 17 %{ﬁ;) may E:ss; by dﬁed under geal fﬁi‘ in wrlt ng -
under hand. _ '

172 Removal.
The S&g:i,;?iy Agent may t}y writing unﬁer hand remove. any Receiver ap;}mﬁtﬁ{i by‘ it-and
‘may appoint a new Receiver %ﬁ g:isas:;a of any Remsmr whiise a@ga intment it may have
terminated. -

173 Remuneration

“The Security ﬂgeﬁt may determine the remuneration of any R%cewer appointed é}y it.and

direct payment of that remuneration out of moneys received by it as Receiver.. The
- maximum raie specified in-section 33@{6} of the LPA shall not apply 1o this Q@aé
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17.4  Agent of Chargor

{A} Any Recelver will be deemed to be the agent of the Chargor for ail purposes, Each
Chargor along is responsitle for all contracts, engagerrents, acls, omissions,
- defaults, remuneration and all other costs, loéses and expenses of a Receiver- and

for fiabilities incurred by a. i%mwm :

: {8’}" " No Finance ?’ar‘ty wil It ingur any liability {eﬁh@r wa i.“:hargm oF any athﬁr pemx:m} %::»y'
reason f}? its a;;gmmimeﬂt of a Recetver-or for any other reasons.

7.5 -Smuwty A,gant’a rights
.._ﬁmy rights conferred b‘y_ any Fiﬁam{e-[}n{:’umenﬁ{ upon a R_ea;ei?er-may be éxercised by the
Security Agent, whether or not the Security Agent shall have taken possession or
_ a;:;:%{:am%e@ & Heceiver of i?w Charged Property.

18.  Powers of Receiver

18.1 ﬁenarai
: -{5&} ik Receiver has all of %&e rights, powers and ﬁtseretmﬂs set out ba{aw i this Clause
18 in addition fo those conferred on it by any law, including all-the rights, powers -
and discretions conferred on a. receiver under the LPA and a receiver oran -
-administrative receiver under the inm&vency Act 1986,
(B} If there is more than one Receiver Ew dmg office at the same time, each Receiver -
may {unless the document appointing hirm states otherwise} exsrcise all of the
- powers conferred on a Receiver under this Deed individually and to the exclusion-.
of any uther Receiver.
18.2 Possession
A Receiver may take immediate possession of, get in and coliect any Charged Property,
4B.A  Carry on business.
- A Receiver may carry on the business of a Chargor in any ?z‘aama}f‘_h@ thinks fit.
- {84. Employees
(A) A Receivér may appoint and discharge managers, officers, :ageﬁta accountants,
servants, workmen and others for the purposes of this Deed upon such terris as 3:@
remuneration or otherwise as he thinks fit. : :
(B). A Receiver may discharge any person appointed by a Chargor.
185 Borrow money |
A Receiver may raise and borrow money sither unsecured oron the security of any
- Charged Property either in. priority to the Security created by this-Deed or otherwise and:
generally on aﬂy terms and for whatever purpose which he thinks fit. .
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18.6 Sale of assets
(Ay A Receiver may sell, exchange, convert into money and. realise any Charged
- Proparty by public auction or private contract and generally in any manner and on
any terms which he thinks fil.
(B} '_Tf’sé' consideration for ‘any -such transactiori may consist of iﬁaéh; debentures or
other obligations, shares, stock or other valuable consideration and any such

consideration may be payable in a iuma SUT OF i:;y instalments s;‘;r’eaﬁ aver aﬁy :
- p&md which he thinks fit.

"{5’3} Fixtures, other than’ ﬁx‘éuws é‘f .m‘sy landlord or of any tenarnt -under a lease
document;, may be severed and sold separately from the property mﬁﬁammg them
without the mr;s&m*: of & Chargor.

18.7 Leases
" A Receiver may let any Charged Property for any term and at any rerit (with or without a

- premiun) which he thinks fit and may accept a surrender of any leass or tehancy of any

Charged Property on any terms which he thinks fit {including the payment of money fo a

‘fessee or tenant on.a surrender). '

*%38 -ﬁamgyamiﬁa |
" A Receiver may settle, adjust, refer to arbitration, comipromise and arange any claim,
caccount, dispute, guestion or demand with or by any person who is or claims & be s
- creditor of @ Chargor or refating in.any way io.any Charged Property. ' -
18.9 L&ga& actions |

.A Receiver ray b?mgg mas&m*za, anforce, ﬁ%‘f&%’?d ‘and abandon :any action, m&t or
: pracaedmgs inrelation fo any (;:hargazi Froperty which he thinks fit, : :

18.10 Recelpts

A Receiver maﬁf give & valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Charged Property. : '

48,11 'Subm&laraes

- A Receiver may form a SHbSSfﬁiar}? r:;f =8 Shargmr and iransfer to that Subsidi ary any‘ :
ﬂharged Prepeﬁy

: "ié_&ii& Delegation
] A Rét:feiver_ma}?_éelegata'his g}éw&.rg-?ri' aﬁﬁarﬁame wit'h'lth.isﬁi}ee&;. '
18.43 Lending
A Receiver may lend maﬁeﬁ-ér’ advancs credit o any customer of éi:ha'rgarv
1814 Protaction of assets |

- A Receiver may:
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Ay effect any repair or insurance and do any other act which.a Chargor might do in the
-aré%ﬂar’y conduct of its business to ;:amiaﬁt or %m;@r@v& any Charged Property,

{";'E}- commence andlor compiste aﬂy bui iﬁimg {;sgsemtmm and’

{{2) api}iy for and maintain any pl anmng parmiasimn i}w!dmg r&gu!mran apm{waé or aﬂy
: other authorisation, _

ineachcase as he thinks fit

18.18

14.

19,1

- 19.2°

Other }pawm '

A Recelver may:

{A} do all other az:tﬁ and things which he may mﬁasd&r desitable or rsacmsary far :
- realising any Charged Property or incidental or conducivée to any of the rights,
- powers or discretions conferred ona Racew%r under or by virtue of this Deed or

faw: _

(B) - exercise in relation to any Chérg&ti Property all the powers, 'au%%éﬁriféﬁ and things -
~which he would be capable of éﬁéfﬁl&iﬁg r% he were the absolute benefi ma? HWner
of that Charged Ef-"mpeﬁyg and :
(C) use the name of a Chargor for any of the above purposes.

Appointment

Each Chargor by way of ‘security irrevocably appoints the ﬁecwtty Agami any Receiver -
and any Delegate severally its attorney (with full power of substitution), on its behalf and in -

ts name or aihesw‘tse as such hma and in such manner as the altomey may think f‘ t

Ay fodo anythmg wh;{;h that Ghargﬁr in z}t&i:g@d o do uﬂr:iez' a{;y Fmanc:e &ecument
and

(B} toéxercise any of the rights conferred an the Security Agent, ary Recsiver of any.

- Delegate in relation to the Charged. F»";“c:smarty or wider arny Finance Document, the
LPA or the Insolvency &zz& 1988. ) o o

Ratification

‘Bach Chargor ratifies and corfirms and agrees to rafify and confir whatever any such

- atlorney does or purporis (o do under its appointment under this Clause 18,

20,

__mmg‘

. Eaaﬁ ?’i?’saﬁca Party shaiE mmpty with its obli g:—:«sif:}ng under the ?snaﬂﬁe Gc:&uments_

fincluding any mbl&gatwn o makse furth&r advarnces).

FIBIG 226050 T IMGHMIRADT | MACL{BRELIS0EZ) 21 C L LIVE: SMEATASEI0E



21.  Delegation
211 Delegate and sub-delegates

Tﬁ@-@é{:{;rﬁy Agé&nf or any Receiver may delegate by power of attorney or in any other
- manner o any persort any right, power or distretion exercisable by it under this Deed.

: 2'1.;;‘?_ Terims

- Any such aﬂﬁz!eggaimn may bie maﬁe upon &ny terms (mf; udmg ;amwar is} ﬁut& daiagat@;} as
the Secwﬁy &gﬁnt of any Receiver thinks fi t _

213 Liability
- Neither-the Security Agent nor a?@y Receiver will be in-any 'myéiébie or responsible to a
Chargor for any loss or liability arising from any act, default, omission or mascanduct eiel
- the part of any delegate or sub-delegate.

22.  Preservation of Security

224 Reinstatement

“if any discharge, release or arrangement {whether in respect of the obligations of a
Chargor or any security for those obligations or otherwise] is made by the Security Agent
in ‘whole or in part on the faith of any. payment, security or other disposition which is
avoided or fnust be restored in insclvency, liquidation, administration or otherwise, without
liritation, then the liability of sach Chargor under the Transaction Security will Cﬂ}ﬂ“ilnﬁe ar

' bé reinstated as if the discharge, release or arrangement had not occurred.

222 Waiver of defences

The obligations of @ach Chargor under the Transaction Security will not be affected by an
aci, omission, matter or thing which, but for this Clause, would reduce, release or
- prejudice any of its obligations under the Transaction Security (and whether or not known
to it or any Finance F’»‘arﬁy} including withoul imitation:

Ay anyt im@ walver or consent: gz‘anmﬁ o, of smmpﬂsst on wﬂ:ﬁ aﬁy G?}&z‘gw or i}th@f
. _pem@n _ : :

(BY the felease of any other CHargor or any 4:}‘{?}61‘ perﬁﬁm under the terms s:sf any
' composition or arrangement with any creditor of any other persomn;

{C) the taking, va:natiam é()r}"‘i;}mmi&?ég exchange, renewal o release of, &F refusal or
. neglect to perfect, take up or enforce, any rights against, or security over assets of,
any Chargor or other person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument ‘or any failire to real;ﬁe_ .
~the full value of any security:

(Dy any incapacity or lack Gf power; au?haniy ar !&Qa gerscmaixty of or élssméazisﬁn f}r '
- change in the members or status of a Chargor or any other person; :
(E)  any amendment, novation, supplement, exiension (whether of maturity or-
-otherwise} or restatement (in each case, however fundamental and of whatsoever
nature) or replacement of a Finance Document or any - other document or secirity;
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{Fy  any unenforceability, illegality or invalidity of any obligation of any person undef
any Finance Document or any {%m&r f:imumani or security; ot

' ;(G}' _ aa’zy mmfvemymmmﬁar g:';mcaedmg&
22.3 Immediate récourse

Each- Chargor waives any right tf may have {}? firgt. raquzrmg aﬁ}f Finance- Party {or arzy
trustee or agent on its behalfy to proceed against or énforce any other rights or security or
claim payrient from any persén before tlaiming from that Chargor under the Transaction
Security.  This waiver applies irrespective G‘f any law or any provision of a Finance
Document o the contrary.

22:4 - Appropriations -

Until_all amounts which may be or become payable by the Chargors under or i
. connection with the Finance Docufments have been irrevocably paid In full, any Finance
Party {or any trustes or agent on its behalf) may: _

(Ay  refrain from applying -or enforcing any other moneys, security or rights held or
: ~ received by that Finance Party (or any trustee or agent on its behalf) in réspect of
those amounts, or apply and enforce the same In such manner and order as it sees
fit (whether against those amounts or otherwise) and no ﬁ?‘zargar shall be entitled
Yo the benaﬂt of ﬁ*;e same; and :

{8}' . hold in an mferas%:-imarmg susp&rzse gocount any moneys re{:ewecf fmm a Chargw |
. OF oh account t}‘? & Chargor's liability under the Transaction Security.

225 Deferral of Ehargar’ﬁ'rigﬁm o

Until all amourits: which may be or become payable by the Chargors under or in-
connection with the Finance Dotuments have been irrevocably paid in full and unless the
Seclrity Agent otherwise directs, no Chargor shall exercise any rights which it may have
by reason of performance by it of its obligations under the Finance Documents or by -
reason of any amount being payable, or iability arising, under the Transaction Security:

Ay tobe indemnified by a Chargor or any otner persan:

By  to ciafm any contri but ior from aﬁy other guaranmr of & E;’;hargam obli gatams under
- the Finance. E}z}mmanis _

{C) 1o take the benefit (in -'whi‘_:;ief of in part and whether by way of subrogation or’
otherwise) of any rights of the Finance Parties under the Finance Documents or of |
any other guarantee or security taken pursuant to, or in connection with, the
Finance Documents by any Finance Party;

(D) tobring legal or other praceedings for an order raquiring any Chargor fo make any
payment, or perform any obligation; in respect of which a Chargor has giver a-
guardntee; undertaking or indemnity under any other Finance Document; :

(E)  to @x@f‘ﬁzige ahy right of set-off against any Chargor or other pérson; andfor

-{F] fior aiatm orprove as a ;‘:r&d;t{}r of any Chargor or other person in rzamgammn with
: any Finanee ?&?{y
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23
231

939

24,

244

24.2

25,

254

252

26,

_ zg';ﬁ

If 2 Chargor receives any benefit, payment or distribution in relation to such rights It shall
hold that benefit, payment or distribution to the extent necessary to eénable all amounts
which may be or become payable lo the Finance Parfies by the Chargors under or in.
connection with the Finance Documents o be repaid in full on trust for the Finance Parties.
and shall promptly pay or transfer the same o the Security Agent or as the Securily Agent

- may direct for application in- accordance. with Clause 31 {F’aymﬁmt mechanics). of the

Facility Agreement,

Comp a_ng as Agent

Each Chargor irrevocably appoints the Company 10 exectte on its behalf any Deed of
Accession by which an. Additional Chargor becomes a Party and pursuant to which the
Chargor agrees to all matters provided for in the Deed of Accession.

Each Chargor agrees that any Deed of Accession executed by the Company pursuant to

‘Clause 23.1 shall be binding on the Chargor 1o the same extent as if the Chargor had
. executed such a Deed of Accession itself and agrees to do ail such other acts or thmg&.
-and execute aill such other tiee;:umfaﬂfs and deeds, as the f;ﬂmg::aﬁy may require o

svidence that fact,

_-Eaf*grcemeﬁi.mmaa

Enforcement axpen&eﬁ

Each Q?@afgaf shall, within thres Business Days of demand, pay to'the Secmaty Agarzﬁ tha

amount of all costs, losses, labilities and expenses (indluding legal fees and together with.
any applicable VAT) incurred by the Security Agent, any Finance Parly, any Receiver or
any. Delagate in connection with the erforcament of or the presenvation of gny right under

the Transaction. Security and any proceedings. insfituted by or against the Security Agent. '
- as a conseguence of taking or holding the Transaction Security or enforcing those rights.

VAT

Claiise 15.7 (VAT) of the Facility Agreement shall also apply to.any amount payable under

“a Finance Document to any Receiver or Delegate with all necessary changes.

Assignments and transfér by the Ctﬁargﬁm _

No. Chargor may assign any of its- rtghts or ts"ansfer aﬂy Qf its” raght& af ﬁbizgﬁti{;ﬂs under.
the Transaction Sem;’;ty

-As&igﬂmem and transfer by the Finance Parties

Any Finance Party may assign any of its rights or transfer afty of its rights of obligatiofis
under the Transaction Security 10 any person to which itis permitied to assign its rights-or
transfer any of its rights or obligations to under the terms of the Facility Agresment.

: 'Pﬁfag ments
-Paymenzs

_AE gzaymentﬁ by 'a Chargor under the Transaction Security (!nﬂimaémg damages f{}r etﬁ
‘breach) shall be made in the currsncy in which the relevant amount is denominated, or if
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- 26.2

263

264

27.

2r

different, is payable and to such account, with such ;}ermn and such other manner as the

Security Agem may dirgct,
: antmuaﬁim of act:uuﬁia.- -

(A} Atany time if any subsequert Sé{:z}gﬁy affacts any Charged Property or & petition is

presented or resolution passed in relation to the winding-up of a Chargor, any -
Finance Party may open @ new account in the name of that Ghargm {whather or
raz:at it permits any existing arzmuﬁt to f;anizmue}

(E}'- W a _f:iﬁﬁﬁf}@' Party does riot open such & e aff:ﬁéaht;_ it shall nevertheless be
. treated as if it had done so when the relevant event occurred. :

{C)  No moneys paid into any account, whether new or continuirig, after that event shall

f:hs;{;harge or reduce any Secured Liabilities.
Order of distributions |

All amaums received or rees:}verad by the Security ﬁg@ﬂt of-any Receiver or Delegate in
the exercise of thelr rights under the Transaction Security shall be applied in aﬁmr{iaﬂw

‘with the provisions of clause 16.1 {Order of application) of the Intefcreditor Agreement.

Ho set-off by s‘::hargam

Al gaymmts to be made by a Chargm‘ z.;m::!ar this Deed shall ba cal Gulat&& amd bé mﬁ:ﬁ&- '
_ waihmi {and free and g:ieaf of any sﬁee;iuciss:m fﬁer} set-ﬁff of counterclaim. '

_Release@f&esurgt B

Reledse

Atthe end of the Security Period the Securily Agent shall at the réquest and cost of the

Chargors, take whatever action is necessary to reléease the Charged Property from the

" ‘Security created by or expréssed to be created by the Trarzmc:tmn Security.

212

28,

29,

Retention

if the Sedurity #;gerat considers that any amouint paid or crédited to it under a Finance

Document is capable of being avoided or otherwise set aside, that amount shall not be
'Gﬁf%SliiEfeif t@ have i:ean parct for %hee ;:;ur;zms&s of determining whether all the Secured

ﬁﬁwmes@aﬁ

“This Deed may be éxecuted in any number of counterparts, and this has the same offect

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

Governing Law -

This Deed and any non-contractual obligations and other matters arising from of in
connection with it are governed by English law. :
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30. Enforcement
Jurisdiction

{A} - The courts of England have exclusive jurisdiction to setile any dispute arising out of
' or in connection with this Deed (including a dispute regardi ing the existence, validity -
or termingtion of this Deed or any non contractual obiigations aﬂsmg i}ut of of in

~ tonnection with this Deed) (a *Dispute™. : '

(B} - The Parties &igr% that the courts of England are the most 'appmpmaﬁ@ and
convenient courts 1o settie Disputes and accordingly .no. Paﬁ;g will argue to the -
. contrary. ' .

{C} - Notwithstanding paragraph {A} of this Clause 30, ho Finarice Parly or Secured

 Party shall be prevented from taking proceedings r&§atmg {0 a Dispute in any other -

" courts with jurisdiction. To the extent allowed by law, the Finance Parties and
‘Secured Parties may take concurrant proceedings in any number of ;urmﬁacﬁmm

?‘H!S BﬁEu %ssas h&@ﬁ exacmee:f and ﬁelwemsi as a deed on the date ﬁataﬁ at the b&gum&mg
‘of this Deed.
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SCHEDULE 1 : THE ORIGINAL CHARGORS

FRBRAID Z26-004 12 MSXMIRAGT MAOL(BRS'LaéQS'zi

“Atnahs Pharma UK Limited | England and Wales 08789556
Atnahs Pharma US Limited | England and Walss 09970108
Huntley  Pharmaceuticals | England and Wales 05081628
{ Limited o / -
| %:iaf.l-barsag?}- .Pharmﬁcéuticélé’ '-Er'tgiaﬁi:i and Wales 05334752
Limited: -
27
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SCHEDULE 21 MORTGAGED PROPERTY

[Schedule intentionally left blank]
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SCHEDULE 3+ INVESTMENTS

!
Ainahs Pharma BB [ Alnahs Pharma UK | Ordinary 1
Limited Limited
{Alnahs Pharma US | Atnahs Pharma UK | Ordinary BRE
1 Limited - ALimited - '
..Hu:nifey' - - Atnahs _Pﬁarma U%i .{i&rti'é}{argéw 40,000
Pharmaceuticals - Limited : '
| Limited. _
Mariborough A%ﬁa?ss Pharma UK iﬁ)rﬁiﬁary ' ”Eé,‘éﬁz%
‘Pharmaceuticals | Limited : ' '
1 Limited . _
Alphashow Limited | Marlborough | Ordinary Y
' Pharmaceuticals .
Limiled
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SCHEDULE 4 : ASSIGNED CONTRACTS

[Scheduls intentionally left blank)
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Alrahs Pharmg US
Lirmnied

CBCHEDULE § : BANK ACCOUNTS

Barclays

Atnahs Pharma US
Lirditad

fﬁaﬁaﬁ'ﬁ '

Alnghs Pharma UK
- Limitad '

MatWest

Pimited.

Atnahs Pharma UK.

ﬁééiw a5t

Lirnited.

Atnahs Pharma UK

MNatWest

| Atnahs Pharma UK
Limited

| Santander

Limited

Barclays

CAlnahs Pharma UK

1 Limited :

Barclays

Limited

Atnahs Pharma UK

Barclays

| Alnahs Pharma UK
- Limited .

Barclays

imited _

Atnahs Pharma UK

- Barclays

Atnahs Pharrra UK
Lirmited

Barclays

| Atnahs Pharma UK
Limited

Barclays

Limited

| Atnahs Pharma UK.

Barclays

Limited

Atnzhs Pharma UK |

Barclays

B Alnahs Pharma UK

Limited - | .

Barclays

Limited

Atnahs Pharma UK.

‘Barclays

FMEKIO04 226-054 1 5MBXNIRADT
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Atniahs Pharma UK | Barclays
Limited ' '
| Atnahs Pharma UK Barclays
Limitad: -
CAtnahs Pharma UK} Barclays:
1-Limdted N
Alnahs Pharma UK | Barclays
Limited =
| Atnghs Pharma UK | Barclays
- | Limnited
1-Atnahs Pharma. UK | Barclays
| Limited -~ T
4 Atnahs Phaima UK | Barclays.
| Limited |
Atnahs Pharma UK Bérr;i_aya
| Limited o
| Atnahs Pharma UK | HSBC
Limited
_ Marib{}féi,fgh . -
.| Pharmaceuticals’ Barclays
Limited
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SCHEDULE 6 : PLANT AND MACHINERY

[Schedule intentionally feft biank] -

PR ZEE G MSMRA WAL BRSNS 33

LLIVE EMEATIBGE408IVE



SCHEDULE 7 - NOTICE TO BANK HOLDING AN ACCOUNT
Tao [Account Bank].
Address: fa] - | |
[Date]
Diear Birs,
This letter constitutes notice fo you that. under a saé’uri'ﬁy agreement dated [s] between [¢] as
chargorfeach of the companies listed at the end of this notice] and [+] as Security Agent (the
- “Security Agent") we have charged by way of first fixed charge in favour of the Security Agent (as
- agent and trustee for the Secured Parties referred to in the Secutily Agreement) all of ourrights in.
respectof any amount standing to the oredit of any account maintained by us' with you at any of
:your ﬁ}r&ﬁﬁhé§ (the "By amsnﬁ{s}”} and the dab&& re;::{esemad by those Ae:mum{g} : :

We ;rmvacab%y msi"mct and’ ﬁmhe:sﬁﬁ& you o

(A} disclose 1o the Seaurzty Agent any mfﬁ}mamﬂ e atmg i{} the At;muﬂi[ﬁ} requﬂaim fmm
' ol by the Seauﬁfy Agent,

- {E_} comply with the terms o? any written notice or sn&truciaen relating ta:: the A»::muni{s 1B
received Eey you from the Security ﬁ\gent '

' ..(C'} hold all sums standing to the credit af ﬁ“%i% ;ﬁ\cmum[ﬁ} {0 the order of the Semmiy &geni :
~and _

.{fﬁ)' pay or release any sum standing to tﬁ@ credit of %h@ Agcount i accmciame With the
- written instructions of the Sac:ursiy Agent. :

‘We are not perfitted to withdraw any - amount from the. Aﬁmm%{ ] Miﬁﬁm the prior written
consent of tha Security Agent. : :

We ackmwl&dga th&% you may comply with the mﬁiﬁéﬁii(}ﬂﬁ m fhis letter without any further -
permission from the Ghargﬁf{s;}‘ or enquiry by you.. '

The mﬁtmmmm in this notice may not be revoked or amamﬁeé without the ;::pru:;r wr;tte—m f;e:msent of
the Security Agent.

Thi % notice and any non-contractual si}t;gatnﬁﬂs and other mattara arising frtsm or i mﬁnemmn
~with it are gﬁvemaé by English law. :

Please acknowledge rez:e&tgai of this ﬂ&f%t‘.& and confirm that you will pay alf moneys in respect of
the Account[s] as directed by or pursuant fo this notice, by signing the acknowledgement on the
attached copy of this riofice and returning that copy to the Secunty Agent at [¢], marked for the
atiention.of {aj

TR A R B W A B N Ve N R A AT A e G Ak b LA iy SRt bk

Forand on behalf of
fo]

as ﬁha?‘gt}%

FRBRITI228:024 AMSRMIRATT  MAOLIBRSLIBOSE] - 34 _E'._LIVE__EME#1:363&4GBQ‘V5 :



For and on behalf f:;zf:

=]

Las Qhai’gar

For arid on behaif of

[}

-~ ag Chargor

B T T e L L e R T L LT R T e A

- Forand on behlf af'

fs]

- as Chargor

For and on behalf of

[s].

| as Chargor

- [Gn dagﬁii&aﬁa}_ :

We acknowledgé receipt of the notice of which this is a copy and confirm that we:

(A)-

B)

_ © |

)

will accept the instructions contained in the ﬁﬂiicsé-amﬁ agree to comply with the notice;

: haw not r&zsesveé mm‘:& of the mterest of any ﬁ'zmﬁ parly in the A&wmt{s}

have: nasther claired nor ﬁ?ﬁ@?i}lﬁ@ﬁ nor will claim or exercise, any security’ mie;ast set-off,

-colnter-claim or other right in respect of the Accounifs];

: uml the Security ﬁagent notifies us that an Enfsrcemeﬂi Event has aacurr&d will piermit ihe

account holder {o withdraw any amount from the. Awﬁum{&} gr@d

following ‘stieh nofification that Eﬁfaﬁ:amerﬁ Event has oceurred, will not permit &my
amount fo be withdrawn from the: Acmuni{s} without the pmar written consent. of the

Security Agent.

MBI 228004 S HRABT AL (BRS] F5050) 35 L TIVE EMEAT ISR



For and on behalf of
[Account Bank]
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SCHEDULE 8 : NOTICE TO COUNTERPARTY TO ASSIGNED CONTRAGCT

Ta: {Counterparty}
Address:. 3 [#].

“[pate]

Dear Sirs;

This letter constitutes notice to you that urider a security agreement dated [«] between [fe] as
chargorf{each of the companies fisted at the end of this notice and [e] as Security Agent (the
“Security Agent™) we have assigned to the Security Agent {as agent and trostes for the Secured
Parties referred 1o in the Security Agreement) alt of our present.and future right, title and interest
Cinand to [describe agresment] {the “Agreement”). _

We will remain liable under the Agreement to perform all the obligations assumed by us under the
“Agreement. None of the Becurity Agent, s agents, any receiver of any other person will at any
time be under any obligation or iability to you under or in respect of the Agreement, :

We will be entitied 16 exercise all of its fights, powers and discretions under the Agreement, and--
you should continue o give notices under the &gr&em&nt fous, unless and uniil you receive
notice from the Security Agent 1o the contrary. In this event, all the rtghtsi powers and discretions
under the Agreement will be exércisable by, and notices must be given to, the Security Agent or
as it difects. :

: F”%eas& note that we hawe agra&ﬁ not 16 amer&d walve Or vary any QYGVI&%QE’% of or t&rmmaia ihe y
-~ Agresment withaut. tha prior consent of the Se{:urtiy Agent.

We confirm that you m&y comply with t%w instructions in this letier without any further permission
fromy us and without enguiry by vou &5 to tha gustnf‘ cat;@n for or va sdsty of any notice, recgu&st oF
“instructions. oo

Thig notice am:i any Raiehsd c:arm‘traz;tuai zzbéfga’nens and ﬁther matters arising ﬁ*{:sm of in m;“tr*eectasn
with xi are governed by English law, :

- Please acknowledge sﬁ&c@rpt of this notice, and confirty that you will pay all moneys. in respect of
- the Agresment as directed by or pursuant to this notice, by signing the acknowledgement on the
‘attached copy of this notice and- returning that copy to- the Security Agent at [e], mafkeeﬁ for the "
gttention of fo]. _

' For and on beh&if.ﬁf
sl .'
- @s Chargor

FUBKIR 2R IS RIRADY VADLIBESE SH0Ey 37 L LVE EMEAT 3808 -



For and on behalf of

o]

as Chargor

B R R R R LR e T L E R L PR SR

For and on behalf of
o
as Chargor

e e B B A ¥ R R B R e R A R s

-For and on behalf of
Is]
- - i;thar*gﬁr

C e e e R Y Ak R 2 B W e W R s

Fot and an befalf of
gus

as i:ﬁ;argﬁr
- {On duplicate]

e aﬁkﬂawieéga re:;etpt of the Nofice of Assi ignment of which this Is a copy and agree 1o comply
“with its terms. We confirm that we have not received any other notice of assignment or charge or
" notice that any other person claims any ri ghéﬁ in tespect of the Agreement. :

L R R R e e e L L L L L N T RS T R S R PRy

 For and on behalf of
[Counterparty]

DIEEET ovirecsevcnilivia e aiadomeens i oo Cieteieas

P00 1226-024 1 3MENNMRATT  MACLIBKELIBES) ) 1._LIVE BMEA 38544088



SCHEDULE 9 : NOTICE TO INSURERS
Tex linsurers]
A@éf@s&: 9]
gz;razé}
Dear Sirs

This lefter consiitutes notice to you that under a security agreement dated [s] between [[¢] as
z:harg;fmj{eam of the companies listed at the end of this notice] and [»] as Sécurity Agent (the
“Security Agent”) we have assigned to the Security Agent (as agent and trustee for the Secured
Parties referred fo in the Security Agreement) all of our present and future right, title and interest -
_in and any contract of insurance taken oul with you by or on behalf of us or asm:i@i“ which we have
aright to claim {the “Insurances” )

1. All moneys payable by you to each Chargor in respect of the Insurances other than third -
party insurances shall be paid as directed by each Chargor, unless-and until you receive
written notice from the Security Agent to the confrary, in-which event you should make all

future ;:aaym@nts as then ﬁsfez:fez:% by the Seaue‘sty Agent.

2 Subjeci to any applicable iagts%atmﬁ and despite the assignments referred to aismf& 3%? '
sums in respect of any claim under arsy i?xzr;:i party Insurance by an insured party shall be
paid:

{A} e%sractiy to the pérsorn wi’s%& “claim(s) ﬁa&&t:ﬁui&{s} the nﬁi«: or hab; ity msuraé.- .
- against, provided that such peérson has executed a discharge of ali claims against’

gach insured party in respect of the risk or iability In-refation to which the claim was
made; or - _ _ :

By {despite any policy term to the contrary) to the éxtent that insurers accept liability to

 indemnify the insured party in respect of the claims or liabilities which the insured -

party has settled direclly with the claimant, fo the- refevant insured party, unless the
insured party is us, in which case such suma shall be paid as directed by the

- Becurity Agent. '

3. - This authority and insfruction is- if‘r@%fﬁm@hi& without the prior wrsttam eansant of the ‘Secuntyz :
Ageni.

“This m‘:stucéé and aﬁy nan- t:ﬂntractuai obligations. ami other matters arising from or m Cﬁ)i"%ﬁ%ﬁit@ﬁ
with it are governed by English law,

Please acknowledge receipt of this natice, and confirm that you will pay all moneys in respect of
the Insurances as directed by or pursuant to this notice, by signing the acknowledgement on the.
attached copy of this nmhﬂe and returning that copy io the Security Agent at [s], marked for the
. attention of [+]. :

R m e m N R R R A kR R KR N R A N RN W e bR N R

For and on behalf of
[#] :

- i‘;harg@s'
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Farandon behalf of
[»] -

~as Chargor

B R R R T e P T T T P O

‘For and on behatf of
el
a5 Ghargor

Fa}r and on: t}e?;aif of

{s]

as C%zargm

L L T L T L E T TR T A T

_ For and orbehalf of
o] =

ds 'Chai‘gw-

[On duplicate]
- We ai%::kmwiedge receipt of the Notice of Assignment of which this is @ copy and agree to comply

Cwith its terms, We confirm that we have. not received any other riotice of a%zgmmem or notice that
any ether person clalms any righis in msper;t of the Insurances.

B T L T T T T S AL

“Forand on behalf. mf
{sﬁﬁur&rﬁ}

DB v il oo bt v a bbby s Ly e
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SCHEDULE 10 : NOTICE TO TENANTS
Tex Menani]
[Date}
Desr Sirs,

This letter constitutes notice to you that under @ security agreerment dated [s] between [[s] as
chargor]feach of the companies listed at the end of this notice and [¢] as Security Agent (the
“Security Agent”) we have assignad to the Set::uniy Agent {es agent and frustee for the Secured
Parties referred to in the Security Agreement) all of our present and future right, iifé;":‘ and interest
iri aﬁd to [describe lease] {the "Lease. i}ﬁaumam”}

- We irrevocably instruct and authorise you to pay any rent Qay&%ﬁe by you under the Lease
~Doctifent o our account {wzth the Sectrity Agent] at [«], Account No. [«], Sort C{:adé {s} {the "Rent
Acgount’). : _ .

We will remain itaiﬁ& under the &eafse Document to perform all the obi;ga‘is@n&; assumeﬁ E:@y us
- under the Lease Document. None of the Security Agent, its agents, any receiver or any other -
person will-at any time: b@ und&r any obligation or 1 zabz lity to you-under or in respect of the L&aﬁe

'E}mumant

Please note that we- hava ag;ree{i not to am&m& vwalve of vary amy provision {‘?f or ‘i‘éf‘t’!‘%ﬁ‘”&&iﬁ fhe-
Lease Document without the prior. consent of the Security Agent.

We mﬁﬁrm that y:::au m&y wm;;?y with the mstma:%mns in this iaﬁer w%%h{}ui any furfhar @erm:&sém :
from ug and wﬁ%}mi eaquwy by you as to the justification for or validity of any notice, retgaest or
instfuctions. '

- The instructions in ih;s letter agjga y Lm%i YOU receive ﬂé}ilﬂ@ ?rﬁm the 3@@1&?&3&* Agam o me mntfary_ :
and %"iﬁ)f‘m%?‘iﬁ%aﬂdmg any pravious ms%mfm&ﬁﬁ given by us.

. Thi instrictions in this letter miay riot be revoked or amended without iie priof writter coRsent of
the Security Ag’ant'

“This riotice and any non- mntmctua% obl sgatzmr’zﬁ amd ather matters émgmg frtzm or in connection
‘with it are governed by English law. S

Please aﬂkmwiedge receipt of this notice, and confirm that you will pay all mbneys in respect of
the Insurances as directed by or pursdant to this notice, by signing the acknowledgerment on the
_attached ¢opy of this. notice and returning that copy to fh& Security Agent at [»], marked fas* tha
attention of [#], . .

B R R R N I A T LTI T

_ :Fsz}r and on behalf of
[#]

" as Chargor
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B R L L T R e P T

For and on behalf of
[«
as. ﬁhargar

I R B R I L R L

* For dnd on behaif of
fo} _
as Chargor

~ For and on behalf of
] '

as C%&argmr

D N P P

For ard on behalf of
Is]

a5 Uhargor
 [On-duplicate]

We ackmwéﬁdga raceipt of the nofice of which this is a copy and agree to comply with its terms,
We confirm that we have not récelved. any other notice of assigriment or charge or ﬁﬁtiﬂ@ that any
_ ‘tther person claims any rights in respect of the E_&am Dmum@ﬁt

We accept the Instructions contairied in the notice.
W':e confirm that we:
(A} - have not received any riotice that any third party has or will have any right or
- interest in, or has made orwill be making any claim or demand or taking any action
~ in‘respect.of, the rights of each Charger under or in respect of the. Lease Qt}cument-
{as defined in the notice); and '

;{ﬁ'}" must ;;ay all rerst and all other monies payable by us uﬁ{i&? the Lease E)cicument.
' - into the Rent ﬁmaunt {as defined In the notice); and

3 {{_3}".' st mni inué to pay those mories into the Rent Account until we receive your
' written instructions to the contrary. :

B L R L L L LT e TN S P R

Far and on behaif of
{Tenant]
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SCHEDULE 11 ; FORM OF DEED OF ACCESSION
THIS DEED is dated [+] ' | and mada
.BETWEE?&% _ | ' '
{“i} I (registered number [s]) '{the? %ﬁaﬁéizm; Chargor™;

{2y [s] {[for itseff and]' as agent for each of the [other} Chargors under and as defined in the '_
© Security Agreement referred to below {the “Gamgar’sz ) and

{3 _ﬁ&?ﬁﬁﬁ_ﬁ‘s’s ﬁANE( PLC (the “Seaumig Agani” which expréssion | naiud@ﬁ ﬁ:s SUCDRESUMS
and aﬁé’slgﬁ$ as security agent and security frustee for the Secured Parties)..

-%{:mmum

{A}  The Additional Chargor is & Ew?saify~mwneﬂ} ﬁubﬁldtaw of ihe {:nmpany

By - '?he [Company} hﬁ&t ertered into a sef:urit\; agmemaa? dated {a} 2{]{ 3 {ihé &cmig_
‘Agreement’) between the Company, the Charg@m um:ier and zs defined in the. Se:;urety
Agreement and the Secmmy Agent.

' -{C} ‘The Additionat Sﬁ&rg:}r has agreed to enter mf:f;s ihis Eeecf an{j ts;a become @ Chargor

under the Security Agreement. The Additional Chargor will also, by execution of a

‘separate instrument, become a party to the intercréditor Agreement as an i}birge}r’

'(E}} s mteﬂdezj that this document takes @ff@ai HS a deed even though a Parly may only-
‘execute it under hand,

AT IS AGREED as follows:
1. Interpretation
1.1 Definitions |

Té:-rmﬁ gefi r;e;;i in the Eacurlty Agreament have ih& same maamng i this. Deed unless
“given & different meaning in this Deed.

e ) ﬁzmﬁtmatm

The c}tﬁw prﬁmﬁmnﬁ of Glause 1.2 {Cﬂnsfmsiran} of the Sacz.mty ﬁgr%maﬁi apply 1o this. -
Deed as if set z:mi infull in this Deed wsth all necessary changes. '

1.3 Designation
. This Deedis a:?iﬁéﬂcef}mm‘mém.
2 Accession |
| . With effect from the-date of this Deed, the Additional C:?&a?gmf

Ay will become a party to ti‘z_éﬁeﬁwiiy%gf&em&at asa Chargor;

b Dalete if the Lompany s not & Ghazfgﬁ%,-
£ Dalete i the Company is not a Chargor,

FRMERAIGT TS OE AMSRWRATT - MASLIBREL S8z - 44 - L BREAT ssadingavE



LB will make all of the representations and warranties set out in the Security
Agreement which are expressed to m made by & Ghargz:ar and
.{f:}' - il be bﬁuﬂd by all the terms, a}f the Security Agreement whzf;h are expms*aﬁd t6 be
: “hinding on a Chargor.
3. {iréati'ars'af Sacéxritv'

34 Semﬂtg ganw&iig

&ii the. S&cm‘zty i&?‘@&f@iﬁ ar exm&meﬂ t b& ar@a&mﬁ under this {}as@d

(A
- .(_g}_
(cy

is t“:méa%m' in favour of th& Security Agent;

s created over the present and fufure @ssets of the Additional Chargor;

is security for the payment of all the Secured Liabilities: -ﬂm:i

is made with full title guarantée in -accordance Wl??? the haw é}f ?mperty

37  Land

Y

®)

@

- (Miscellaneous F‘r{)v;smﬂs) Act 1894,

‘The Additional Chargor charges: -
1)

Ejg-wa'y' of a first iéga!. maﬁglage all é:ﬁ%ai% ar interésts in any freehold or

-~ leasehold property now owned by it and {to the extent fiot prohibited Under

such licence, agreement orother document; all rights under any licence or
other agreement or document which gives the Additional Chargor a right to

~oeoupy of use that property, including the freshold or leasehold property (if
-any) speﬂif ted in Part 1 of the Schedule to this i}ae{i {Mﬁ;ﬁgageii Property),

and

{to té”te axtani ﬁ‘_‘iat mey_'are not the émﬁj@éﬂ:'aﬁia legal morigage under Clause

3.2(A)01)) by way of first fixed charge all estates or interests in any freehold

or leasehold propérty now or in-the fulure owned by it and (fo the extent not .

prohibited unider such licence, agreement or other cﬁcsmmant} all rights under

“any licence or other agresment or document which gives the Add:ﬁmrfa '

Chargor a right to occupy or use that property.

A refémﬂca in this Desd to a msﬁga@e or r:?garge t:}f amy fz‘e&had or: leasehold

property includes:

)

@

each and every part of that property, including the buildings, structures,

fixtures and fittings (including trade fixtures and fittings) and fixed plant and -
machinery now or in the future on that property and all easements and rxghis
“attaching fo ity and

the benefit of any covenants for title given or entered into by any predecessor

in title of the Additional Chargor in respect of that property .Or any moneys.
_ pa Id or payable in respect of those covenants. -
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.:3.-3__ Investments

{A} " The Additional Chargor charges by way of a first fixed charge all of #s rights and
- interests in the Investments (including any speci ified m Part 2 of the Schedule to
this Deed {lnvestments).

(B)  Areference in this Deed to any mﬁﬁgage-_ér smga-m'sﬁy Investrents includes:-
;{"’EI} any dividend or iriterest paid or nayable i refation to it;

{2y any right, money or property accruing or offered at any time in relation it by
way of rademption, substitution, exchange, bonus or preference, i.jmﬁ&?'
option rights or otherwise;

{3) ..aﬁy right ‘against any clearance sysmm ir refation i@ itf zmimﬁmg any right
against. CRESTYL® and -

{4} any right under any custodian or other agreement® in relation to it [including -
T -zmy right which the Additional Chargor may have under any agreerient with a
‘syster-user” {as défined in the Uncertified Securities Regulations 2[:36*%}' g

' atmg o the use of that system-user's account with CREST].S '

34 Contracts

(A)  The Additionial Chargor assigns by way of security to the Security Agent all of its
rights and intérests in, to and under all of its agreements of documents tt:i the
extent r%{}f: prohibited under such agreement or document.

(BY To the extent that any such right described in Clause 3.4(A) is not capable of
assignment, the assignment of that right purported fo be effected by Clause 3.4(A)
shall operate as an assignment of any damages, compensation, remuneration,
“profit, rent or incorme which that Chargor may derive from that righf or be awarded
or entitied to in respect of that ri ght

{CY  To the exteit that iheg do not Tall wﬁhm any other part g:nf this. Clause or are not
effectively assigned- under Clauses 3.4(A) and Clause 3.4(B), the Additional
Chargor charges by way of first fixed charge all of its rights {H‘id@[’ @a{:h agreement -

- ordocument to whzz:?& it is a party. '

35 Bank accounts
“The Additional. Chargor charges by way of a first fixed charge all of its rights ir tespect of
any amount standing to the credit of any account (including any specified in Part 4 of the
-Schedule to this Deed {(Bank Accournts)) it has in its name {(or to which it is beneficially -
entitled) with any person and the debt represented by such accotint.
316  Book debts ete.

The Additional Chargor charges by way of a first fixed charge:

3 Delets if no' investments are field in CREST. _ _ _ _ o

# ‘These rights may includs the right 1 have the Tnvestments transferrad infs e name of the Chargor. Ifthis right
Is exercised this may give tise 1o a legal moigage coming znt«:r sffect which may not be what was intended.
Lonsider thie position carefully... :

5 Deleteif na investments sre heid ir f::F&EST
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3.7

38

3.9

31%

A
3192
313

.14

{A}  all of its. book and other debts;
(B)  all other moneys due and owing to it; and

(Cy - 'the benefit of all rights, securities or guarantees of any nature enﬁay&{i -or held by it
- il r@la‘éz{m to any tem under i;' ause 3.6{A) and Clause 3.5(B). '

Insurances

“The Additional Chargor charges t:sy way of first fixed charge all of its rights under each
contract o policy of insurance taken out by itor on its behalf aor in which ithas an interest,

Plant and maéhiﬁ'érg '

The Additional Cha?@e}r charges by way of a first fixed e.:hargﬁ all fixed and mweabie plant

“and machinery owned by it (including any specified in Pari 3 of the Scheduie fo this Desd

{Plant and Machinery)), its interest in ‘any plant or machinery in its possession and the
benefit of all related Authorisations, agreements and warrantiss.

intellectual Property

| The Additional Chargor charges by way of first fixed chargs all ifs Intellectual Property .
provided that no such charge shall be granted to the extent that, in the case of ar@y

Intellectual Property located in g jurisdiction other than England and Wales, (iy it is
prohibited under any applicable law or regulation, i;z} it would result in any fee or Qﬁ&f

~being payable which is calculated by reference o the amount of the Security Liabilities the
“value of the Charged Property, or (i} it would result in costs that are disproportionate to

the benafit obtained by the Secured Parties.

Authorisations

To the extent not prohibited under applicable law, the Additional Chargor charges by way -

of first fixed charge the benefit of all Authorisations heid by it in relation to any Charged

Property, together with the rght fo recover and receive {:ﬁmpensattsm which may i:;e
- payable toitin r@sga&t of any Authz}rmatzm

Pension fund _

To the extent not prohibited uﬁ'_def applicable law; the Additional Chargor charges by way
of first fixed charge any beneficial interest, claim or entitlement it has in any pension fund.

Goodwill.
The Additional Cha rgéf.ahérg:%.'@y way of first fixed charge its goodwil.
“Unealled capital |

The Additional Chargot charges by way offirst fixed charge its uncalled capital.

Fiaaﬁr&g c:harges

'-1(32} ??@@ Additional Ghargar charges by way of T“ f‘st ﬂaatmg charge its undertakmg and

assets, both present and future not otherwise &Ffeciwely mc}rtgages:i or charged
- under this Deed. . _ )
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{8}  The floating charge created E}y the Additional Chargor pursuant to Clause 3.14{A)
' is-a “gualifving floaling charge” for i:h& purposes of paragrapﬁ 14 of Schadule E’% to
the Insolvency Act 1986,

(G Paragraph 14 of Schedile B1 to the azés'mw@hcy Act 1986 shall apply to this Deed
and the Security Agent may appoint an administrator to the Additional Chargor
g;aumuanz 1o that parag raph. :

-(E?}; The Security Agent may convert the fioating charge created by this Deed over alf
. or-any of the Charged Properly into @ fixed chaige by notice to the Additional
{T?:%*&arga;r spamfymg the relevant Charged Property {gither specifical Ey or generaily):
(1) Upon the 6ccurrence of an Enforcement Event: ar‘adfﬁr
{2)  ifthe Security Agent considers those assets fo be in danger of being seized
or sold under any form of distress, aftachment, execution or other legal
process. ' _ '
{Ey i
{1y the Additional Chargor 'iakeg any step to create any Security in bréach of
Clause 4.1 (Negalive Pledge} of the Security Agreement over any of the. -
Charged Property not subject to a mortgage or fixed charge;

'-"{.‘?L} ‘ah administrator is appointed or the Sécurity Agent receives notice of an
- intention to appoint an administrator in respect of the Additional Chargor; or

(3) any person lakes. any step fo -effect any expropriation, attachrrient,
gaqﬁesiraﬁm, distress or execution against -m'zy of the Charged Property,

the floating ahag‘ge over the relevant Charged Properly shall aut{}maiscaiéy and-'
immiediately be converted into a fxed cﬁargﬁ .

Restrictions on Dealing

Negative pisdge |

The Additional Ghargor shali riof create or permit to- subsist any Security over any

- Charged. Property, nor do anything prohibited by Clause 24.8 {Nﬁg&fnf& pledge) ss:;f the. -
. Pacil I%y Agreement, except as permitted by the Facility Agresment.

“Disposals
" The Additional Chargar shall fiot {nor agree to) enter into a si ﬁgfé transaction or seties of
- transactions {whether related or not and whether voluntary or involuntary) to sell, lease,
Hlicence, transfer or othenwise dispose of any Charged Property except as permitted by the
Facility Agreement, _
:Mismﬁanw&s :

- With effect from the {'ﬁa’é&* of this Deed:

(A} the Security Agreemﬁrzt and ti‘z:s E}eee‘j shati be raad and mﬁstmecf togeih&r as ane
- deed; _
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(B8) the Security Agreement shall be read and construed as if the Additional Chargor
had been an original party in the capacity of the Chargor {but g0 that the Security
created on this accession will be created on the date of this. Deed);

(Y any reference i the Secirity ﬁgf‘aemmt_ fo this Deed and szmtsar};ihrasas shalt
inciude this Deed and all references in the Security Agreement 10 a Schedule o
that deed {or any part of it) will include g reference tothe Saheda;é& m this B&&d {or
relevant part af’ it); and

{{f}} _ “the Company, [for 1%5@:1? andl as agerﬁ for each of the [otherl” Chargors under éha
Seaurity ﬁagfaemam agrees to all matters provided for in this Deed. :

&. @mv@mmg faw

This Deed and any non-contractial ﬂbfsgatiﬁns and @the‘fzr matters aﬁsmg fmm or-in
- gonnection with {i are governad by English law.

?H!S DEED has beeﬂ %xesu%ez:% and delivered as a ijf&ad ort the r:iatsa stai@r:i at tha ﬁagmnmg Qf-
- this Deed. :

& Dalete if the Campany is nat a Chiargar.
ks Delete if the Companiy is not @ Chargor..
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SCHEDULE TO DEED OF ACCESSION

PART 1: MORTGAGED PROPERTY
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s] e [#] fo] [#]

For fég;istéraﬁ trade marks:

For registered designs:

T

For éépyr'ighteé unregistered trade marks and unrégistered designs:

[insert details as appropriate].
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EXECUTION PAGE TO DEED OF ACCESSION

The Additional Chargor

EXECUTED ds a DEED by
Uil

-acting by

-amj Co

“Direster:

' miréc:wa‘f%é&?étafy:

[The Company .

EXECUTED as a DEED by
[o] {[for Hiself and]® as agent -

for each of the [other]® Chargors
-party i the Securily Agreement

referred toin this Deed).
acting by '
and .

- Tlrector:

Director/Secretary:]’

The Security Agent

Barclays Bank PLC
By

& Delete if the Caompany is not a Chargor.
g Delste i the Comipany is not & Chargor:

RAIBRIO a0 KRR AD -'Mmz,isﬁ.saascsé}
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SCHEDULE 12 : FORM OF SUPPLEMENTAL MORTGAGE
THIS DEED is dated [s] - | ' ' ' and made
BETWEEN: |
M = {registered mimber {s}} (the ?‘mgg*"}; ard

“(2)  BARCLAYS BANK PLG (the “Security Agent” which expression inciudes its sucessors
0 cand gssigns as security agent and securily trustee for the Secured Parties).

mmmggg

IQ(A'}- The Chargor has ‘entered into a 5emsrzty agreement f;ia%ed e} 2{3{:} {the * ewﬂtg
- Agmem@nf’) béiwgen[ ami’mggt others } the Chargﬁf and the 3e¢:urst§s Agent.

{By Citis intended that ﬁ’sls {i{mamani tak&g &ffm% a% & de@d aven imugh a Party may only
_execute it under hand. :

IT 1§ AGREED as follows:
4. Interpretation
11 Definiions

Tarms defined in tha ﬁemriy Agreement have the ﬁame maanzﬂg m thas i}%ﬂ unless
given & ﬁaffarené meaning in this Deed: -

b 2 : ﬁonstmetiaﬁ--

"Th@ pther provisions. of {:iauﬁe 1.2 {t‘;*fmsz‘maﬁm} Gf the ﬁem;‘;ty Agreemeﬁt &ﬁp y Em i§"¥%$ -
Deed as ;§ set out in full in this Déed with all necessary changes. -

1.3 Qﬂsignmmn-

This Deed is af%?firiaém- Bocument.

2. Creation of Security

24 Security generally
Al the Security created, or Iex;amsséﬁ to be created, under this Deed:
(A) is created in favour of the Securily Agent:
{S}' is created over the present and future assets of the Chargor:
() is securlly for the payment of all the Secured Liabiliies: and

{D) is made with full title: guarantee in accordance wnth the Law of Praparty
{Miscellansous Prﬁ}‘&{iﬁim’tﬁ} Act 15*94

22 iand

A}y The Gﬁatgmslchargea:
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2.3

24

3.1

B)

{1} by way of a first legal morigage all estates or interests in any freshold or
leasehold property now owned by it and (to the extent not prohibited under
such ficence, ggreement or other document) all rights under any licence or
other agreement or document which gives the Chargor a right to ocoupy or
use that property, including the freehold or leasehold property (if any)
spacified in Part 1 of {m Schedule to this Deéd (Maﬂ‘gageci Fm;}my} and

A2y o the extent that %hey are ot the sub;em: of a legal maﬁgagﬁ umﬁar Clause

2.2(A)1)) by way of first fixed charge all estates or interests in any freshold
*or leasehold proparty now or in the futire owned by it and (to the extent not
prohibited under such licence, agreement or other document) all rights under
any licence or ather agreement or document which gives the- fi:hargm aright -
to occupy or use that pi’ﬁ;ﬁ&rﬁy

A reference in thss Deed toa m&rﬁgag& or charge of any freehold or laasahat{i"

property mc:ts.xdess

{1y each and -E»\f&:ry part of that property, including the buildings, structures, .
fixtures and fittings {including trade fixtures and filtings} and fixed plantand
machinery now or in the fulure on that property and all easements-and rights.
attaching to it; and

(2} the benefit of any covénants for fitle given or enterad into by any predecessor _
i title of & Chargor in respect of that property or any moneys paid or payable
in respect of those covenants. _

{;ﬁntraets

(A}

(€

The Ch:argar assigns by way «:}f security tf:} the 3ﬁmunty Ageﬁt afl of its rights i in, to

- and under all of its agreements or documenits otfier tharr the Acquisition Agreement

{as defined in the Facility Agreement) 1o the extent not prohibited under such-

- agreement or docurrent.

@

To the exterit that any such right describied _'i%%' Clause 2.3(A) 1 not m;}abfé of
assignment, the assignment of that right purported 1o bé effected by Clause 2.3{4)
shall operate s an assignment ¢f any damages, compensation, remuneration,

. profit, rent or income which the Chargor may derive from that right or bé awarded
. or entitfed to in respect of that right. _ :

' To the extert that they do not fall within any other part of this Clause or are not”

effectively assigned under Clauses 2.3(A) and [s], the Chargor charges by way of

' first fixed charge all of its- rtghts uade;‘ each :agraemant or dammem to w?s;a:i's itisa
‘party.

Insurances

The éﬁﬁrgcﬁ? %ﬁargéa‘ by way of first fixed charge all of its rights under sach caniract of
policy of insurance mkm out by it or on its behalf 'or in which it has an interest, :

* Restrictions on Dealing

Negative pledge

“The Chargor shall not create or permit to-subsist any Security over any Charged Property,
nor do anything prohibited by Clause 24.8 (Negative ﬁ{eﬁge} of thé Far:;ity &gmamaﬁt :

axcent as: permitied by the Fam ity Agraem@ﬁt
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32  Disposals

The Chargor shall not {nor agree to) enter into a single transaction or series of
transactions (whether related or not and whether volintary of involuntary} to sell, lease,
ficetice, transfer or otherwise dispose of any Charged Property except as permitted !:;}f iﬁ&
Facility Agraement. - _

4. Muscaﬁanems
' w;ih eﬁef;t fntsm ti’;g date of this i}eeﬁ

Ay the Security Agraement and this E}aeé ahaii be read and t;&nstmeﬁ iﬁgﬁthﬁ? as ﬁm. :
dead; and '

{BY any reference in the Security Agreement to this ‘Deed and similar phrases shall
: include this Deed and ali references in the Security Agreement to a Schedule to
that Deed {or any pariof st} will zmiuée areference o the Schedule to this Deed {or
relevant partof it).

5. -@iaverf‘sifsg ‘an'

‘This Deed 8ﬁd ‘any zmmmn%ractuai obligati ons and other matters amamg fram or ifi -
-connection with it are goverried by English law.

THIS @EE& has been exeeuieﬁi and deiweregi a5 a deed on the: date stated at. ﬁ'iﬁ bﬁg%nnmg of
this Desd.
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SCHEDULE

PART 1: MORTGAGED PROPERTY
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Eﬁﬁﬁ_iﬁﬁﬁﬁ{ PAGE TO SUPPLEMENTAL MORTGAGE
The Chargor |
| gk‘ém?é‘m asa DEED by
| i:g:iimé by' -
and '

Diractor:

 Director/Secretary:

The Security Agent-
Barclays Bank PLC
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EXECUTION PAGE TO SECURITY AGREEMENT

The Original Chargors

EXECUTED a5 a DEED by
Atnahs Pharma UK Limited
acting by
“and

Dirastor; D\PEwsO fxet

Director/Secretary:

in the gresence of:

Signature of Witness: _
Name of witness: B

Address of withess! 7l ShusSes el
T
. R S SR STE _
Ocoupation of witness:  Cuceeariues SatieTRnT

- EXECUTED a8 a DEED by
- Atniahs Pharma US Limited
acting by - '
and

Dy
) o
y.

‘Director: DR e PATZL

_' 'E}imcmfffﬁé&r&éaryi .

in the presence of

Signature of withess®
‘Nare of witness: e T e (T
_ Address of withess: N RS 'w_&ﬁ%
AR EA \SLeRTS
ceupation of witfiess: o - S S
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EXECUTED as a DEED by
Huntley Pharmaceuticals Limited
‘actingby
and

)
)
} .

Director:, m@mﬁﬁm

méremi@rf_aféﬁf@aw: i

in'the -;3:&3!%&&&?: '_

' Signature of withess:
-réa:menf-w%messr oA DS

Address of witness: A Sosges el
' R R W
E55Ew -
__ o LR S
~Occupation of Withess! ~  ehaeeimue OdaisTamT

EXECUTED as & DEED by |
Marlborpugh Pharmaceuticals Limited
acting by
and

Director: il ev parEr

E)irea%érfﬁearataryz

in‘the presencs of:

$Egnat&re-'é§ W§tﬁe$s:= '
‘Name of witness: Soshrre Srales.

. Address of w&ﬁ%gt T St e et

' Crdieor 1Reedts

RS e

i T Tt UL B ot o o N

Occupation of withess:
The Security Agent
Barclays Bank PLC
By
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EXECUTED as a DEED by
Huntiey Pharmaceuticals Limited
aeling by

and

Director:

Director/Secretary:
i the ;;zmgéﬁafééf: '
~ Slghature of witness:

- Name of withess:

Address of witness:

“Oecupation of withess:

EXECUTED as a DEED by
Marlborough Pharmaceuticals Limite

acting by '

-and

St ot gt et

 Director:

 Director/Secretary:

i the présence of

 Signatire of witness:
‘Name of witness?

Address of withess: _

'.-i)éz;i,%g)'afim of witress;

The Security Agent

Barclays Bank PLC.

i els
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