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In accordance with
Sections 859A and M RO 1
859 of the Companies

Act 2006 Particulars of a charge IS ase

A fee 1s payable with this form. You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page

< What this form s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument mnstrument Use form MRO8

delivered outside of the 21 days it will be rejected unless it 1s acc

e e et \\H\\\\“ \\\\\\\H\\\\“\\\\\\\\\“\ -

court order extending the time for delivery

25/03/2014 #1

You must enclose a certified copy of the instrument with this form COMPANIES HOUSE

scanned and placed on the publc record

Company details T I’; ’7 |—- For official use

Company number Io_l 5 ’?’—G_ITITFIT

Company name In full !AESICA FORMULATION DEVELOPMENT LIMITED

- Filling in this form
Please complete in typescrpt orin
bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date
Charge creation date [‘? ’T ,mT W E IE- ’T |y—‘1—
Names of persons, security agents or trustees entitled to the charge

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

Name ING BANK N Vv , LONDON BRANCH

Name

Name

|
|
|
|
Name |
|
|
|

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

[l | confirm that there are more than four persons, security agents or
trustees entitled to the charge

BIS

Department for Business CHFPO25
Innovation & Skills 04113 version 10 Laserform Intemational 4/13




MRO1

Particulars of a charge

Description

Please give a short description of any land (including buidings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Intellectual Property

Trade marks
Proprietor/AD | TM number | Junsdiction/app { Classes Mark text
P number arcnl status
0262T/GB 2505093 UK/Registered 5,40,42 RS
PHARMAC
EUTICALS
0263T/GB 2548332 UK/Registered 5 GELJECT

Continuation page
Please use a continuation page f
you need {o enter more details

Fixed charge or fixed security

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

[ Yes
[] No

Floating charge

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

[¥] Yes Continue
[J No Goto Section7

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

[v] Yes

Negative Pledge

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

[v] Yes
] Ne

CHFP025
04/13 Version 1 0
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Particulars of a charge

I Trustee statement ©

€ This statement may be filed after
the registration of the charge {use
form MR06)

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

H

ﬂ Signature

Please sign the form here

Signature Signature
X DLerfieee g op X

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

CHFP025
04113 Version 10
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Particulars of a charge

B Presenter information

nlmportant information

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

Fm"m DENISE PHILLIPS

Fonuany name

DLA Piper UK LLP

-

PGW$ 3 Noble Street

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

E How to pay

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

Make chegues or postal orders payable {o
‘Companies House'

|London

-

Post town

l?wrnyﬂegm

lTosm

FEE

| Country

33866 Finsbury Square

WDX

mem 02077966302

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

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

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

{"] You have entered the date on which the charge
was created

{1 You have shown the names of persons entitled to
the charge
You have ticked any appropnate boxes in Sections
3,5,67&8

(] You have given a descnption in Section 4, 1if
appropnate
You have signed the form
You have enclosed the correct fee

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

E Where to send

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

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

OX 33050 Cardsff

For companies registered in Scotland:

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

139 Fountanbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enguines@comparueshouse gov uk

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

CHFP025
04/13 Version 10
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5661235
Charge code’ 0566 1235 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st March 2014 and created by AESICA FORMULATION

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

Given at Companies House, Cardiff on 28th March 2014
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‘ DLA PIPER

I CERTIFY THAT, SAVE FOR MATERIAL REDACTED
PURSUANT TQ s3859G OF THE COMPANIES ACT 2006,
THIS IS A TRUE, COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

siGNep _OLA- PWPEL (UL
DLA PIPER UK 1P
DATED 2_ l MARCH 2014

(1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
-and -

(2) ING BANK N.V_,, LONDON BRANCH
as Security Agent

GROUP DEBENTURE

This Debenture is subject to and has the benefif of an Intercreditor Agreement dated the same date
as this Deed and made beftween, mmong others, (1) the Original Chargors, (2) the Security Agent
and (3) the Secured Porties (as each such term is defined in this Deed).
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EXECUTION VERSION

THIS DEBENTURE 1s made on 2\ March 2014
BETWEEN:
(4 )] THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (the "Onginal

Chargors"), and

2) ING BANK N.V., LONDON BRANCH (as secunty trustee for the Secured Parties (as
defined below)) (1n such capacity, the "Secanty Agent")

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Deed

(2) terms defined wm, or construed for the purposes of, the Senior Facilities Agreement (as
defined below) have the same meanings when used 1n this Deed (unless the same are
otherwise defined 1n this Deed), and

(b) at all tines the following terms have the following meanings

"Accession Deed" means an accession deed substantiaily mn the form set out m schedule 6
(Form of Accession Deed),

"Account Bank" means any bank or other financial nstitution with which any Charged
Account 1s mamtamed from time to time

"Act" means the Law of Property Act 1925,

"Agreed Secunty Principles” has the meanmg given to it in the Semor Facilities
Agreement,

"Assigned Assets" means the Security Assets expressed to be assigned pursuant to clause
4 2 (Security assignments),

"Cash Collateral Accounts” means each
(a) Mandatory Prepayment Account, and
b Holding Account,

each as defined m the Senior Facibities Agreement (and wcluding but not limited to the
accounts (1f any) specified as such 1n part 3 of schedule 2 {Details of Security Assets)),

"Charged Accounts" means each
{a) Collection Account,

{t) Cash Collateral Account, and

HVR/HVR/619028/64986 0/UKM/56345039 6 1




EXECUTION VERSION

(c) other account charged by or pursuant to this Deed,

"Charged Investments” means the Charged Securities and all present and future Related
Rights accruing to all or any of the Charged Securities,

"Charged Secunties” means

(a) the securtties spectfied in part 2 of schedule 2 (Details of Security Assets); and

b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
certificates of deposit or other securities or "mvestments” (as defined n part Il of
schedule IT to the Financial Services and Markets Act 2000 as in force at the date of
this Deed) now or in future owned (legally or beneficially) by a Chargor or held by a
nominee, trustee, fiduciary or clearance system on its behalf or in which such Chargor
has an interest at any time,

"Chargors" means

(a) the Onginal Chargors, and

(b) any other company which accedes to this Deed pursuant to an Accession Deed,

"Collection Account™ has the meaning given to that term in clause 12 7{a),

"Debenture Security" means the Security created or evidenced by or pursuant to this Deed
or any Accession Deed,

"Declared Default" means an Event of Default m respect of which any notice has been
1ssued or rights exercised by the Agent under clause 26 18 (Acceleranion) of the Semor
Facilities Agreement,

"Default Rate" means the rate of interest determmed in accordance with clause 12 3 (Defauit
mnterest) of the Semior Facilities Agreement,

"Delepate’ means any delegate, sub-delegate, agent, attorney or co-trustee appointed by the
Secunty Agent or by a Recerver,

"Event of Default" means cach Event of Default as defined in the Senicr Facilities
Agreement,

"Excluded Leasehold Property” has the meanmg given to such term m clause 6 1(a);
"Excluded Property"” means any
(@) Short Leasehold Property, and

(b) all estates and interests i freehold property (wherever situated) now or n future
belonging to any Chargor, or in which any Chargor has an mterest at any time with a
value of less than £1,000,000 as at the date of this Deed or, as applicable, the date
such property 1s acquired by the relevant Chargor, and which, i either case, is not of
strategic or operational significance to the Group,

HVR/HVR/613028/649860/UKM/56343039 6 2




EXECUTION VERSION

"Finance Documents” means each Finance Document as that term 15 defined 1n the Senior
Facilities Agreement,

"Finance Party' means any Finance Party as defined in the Semor Faciliues Agreement;

"Insurances’ means all policies of msurance (and all cover notes) which are at any time held
by or written in favour of a Chargor, or in which a Chargor from ftime to time has an interest
including, without hmitation the policies of msurance (if any) specified mn part 6 of schedule 2
(Detarls of Securtty Assets), but excluding such policies of insurance to the extent that they
relate to third party liabihties,

"Intellectual Property” means all legal and/or equitable nterests (including, without

lunitation, the benefit of all licences mn any part of the world) of each Chargor in, or relating
to-

(a) any patents, trademarks, service marks, designs, business names, copynghts, database
nghts, design nghts, domain names, moral rights, mventions, confidential
information, know-how and other mtellectual property rights and interests (which
may now or 1n the fulure subsist), whether registered or unregistered, and

(b) the benefit of all applications and rights to use such assets of each Chargor (which
may now or in the future subsist),

ncluding, without hmrtation, the intellectual property nghts (if any) specified in part 4 of
schedule 2 (Details of Secunity Assets),

""Material Property' means all Real Property other than any Excluded Property,
"Party” means a party to this Deed,

"Planming Acts” means {a) the Town and Country Planning Act 1990, (b) the Planning
{Listed Buildmgs and Conservation Areas) Act 1990, (¢) the Planmag (Hazardous
Substances) Act 1990, (d) the Planming (Consequential Provisions) Act 1990, (€) the Planmng
and Compensation Act 1991, {f) any regulattons made pursuant to any of the foregoing and
(g) any other legislation of a simular nature,

*Real Property™ means all estates and interests in freehold, leasehold and other immovable

property (wherever situated) now or m future belonging to any Chargor, or in which any

Chargot has an imterest at any time (including the registered and unregistered land (if any) 1n

England and Wales specified in part 1 of schedule 2 {Detarls of Security Assers)), together

with

(a) all buildings and fixtures (including trade fixtures but excluding any fixtures which a
tenant would be entitled to remove from any such property at the expiration of any
occupational lease or sconer) and fixed plant and machmery at any time thereon,

(®) all easements, nghts and agreements in respect thereof, and

(c) the benefit of all covenants given in respect thereof;

HVR/HVR/612028/649860/UKM/56345039 § 3




EXECUTION VERSION

"Recejvables' means all present and future book debts and other debts, rentals, royalties,
fees, VAT and monetary claims and all other amounts at any time recoverable or recervable
by, or due or owing to, any Chargor (whether actual or contingent and whether arismg under
contract or in any other manner whatsoever) together with

(a) the benefit of all nghts, guarantees, Scourity and remedies relating to any of the
foregong (ncluding, without hmitation, negotiable instruments, ndemmities,
reservations of property nights, rights of tracing and unpaid vendor’s liens and similar
associated rights), and

(h) all proceads of any of the foregoing,

"Recerver™ means a receiver or receiver and manager or admimstrative receiver of the whole
or any part of the Secunty Assets appointed by the Secunty Agent under this Deed,

"Related Rights" means, in relation to any Charged Secunities

(a) all dividends, distnibutions and other income paid or payable on the relevant Charged
Securities or on any asset referred to in paragraph (b) of this definition; and

{b) all rights, momes or property accrumg o1 offered at any time in relation to such
Charged Securities whether by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise;

"Relevant Contract" means
{a) each Hedging Agreement, and

(b} each agreement (if any) specified m part 5 of schedule 2 (Details of Security Assets)
or specified in any Accesston Deed as a "Relevant Coniract”,

together with each other agreement supplementing or amending or novating or replacing the
same;

"Secured Obligations" means all present and future obligations and lLabilihes (whether
actual or contingent and whether owed jointly or severally or alone or in any other capacity
whatsoever) of each Obligor to the Security Agent and/or the other Secured Parties (or any of
them) under or pursuant to any Fmance Document (including all monies covenanted to be

pard under this Deed),

"Secured Parties” has the meaming given to that term in the Intercreditor Agreement,

"Security Assets'" means all property and assets from time to time mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to thus Deed,

"Security Pemod” means the period beginning on the date of this Deed and ending on the
date on which

{a) all the Secured Obligations have been unconditionally and irrevocably paid and
discharged 1n full; and

(b) no Secured Party has any further commitment, oblhgation or hability under or
pursnant to the Finance Documents,

"Senior Farcilities Agreement'’ means the semor multicurrency term and revolving facihties
agreement dated the same date as this Deed and made between (1) Aesica M2 Limited as the

HVR/HVR/615028/549860/UKM/56345039 & 4
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Parent, {2) the companies listed i part 1 of schedule 1 to 1t as Ongmal Bomrowers, (3) the
companies listed in part 1 of schedule 1 to 1t as Onginal Guarantors, (4) HSBC Bank plc, ING
Bank N V, London Branch, Lloyds Bank plc and The Govermnor and Company of the Bank of
Ireland as Arrangers, (5) the financial mstrtutions hsted in part 2 of schedule 1 to it as
Ongmal Lenders, (6) ING Bank N V., Londen Branch as Agent and (7) the Security Agent,
pursuant to which the Origmal Lenders agreed fo make certamn facilities available to the
Borrowers, and

"Short Leasebold Property” means a leasehold property held by a Chargor now or i the
future under a lease granted at a rack rate which has an unexpired term of 25 years or less at
the date of thus Deed (or in the case of future acquired leasehold property, at the date of
acquisition of such property by the relevant Chargor)

Interpretation

(@) Unless a contrary mdication appears, in this Deed the provisions of clause | 2
(Construcnion) of the Senior Facilities Agreement (other than clause 1 2(c)) apply to
this Deed as though they were set out in full in this Deed, except that refeiences to
"“this Agreement” will be construed as references to thus Deed.

®) Unless a contrary indication appears, any reference i this Deed to

)] a "Chargor", the "Security Agent" or any other "Secured Party" o1 any
other person shall be construed so as to include 1its successors in title,
permitted assigns and permitied transferees and, m the case of the Security
Agent, any person for the ttme being appointed as Security Agent or Security
Agents 1n accordance with the Finance Documents,

() "this Deed". the "Senior Facilities Agreement", any other Finance
Document or any other agreement or instrument is a reference to this Deed,
the Senior Facilities Agreement, that other Finance Document or that other
agreement or mstrument as amended, supplemented, extended, restated,
novated and/or replaced m any manner from tme to time (however
fundamentally and even 1f any of the same increases the obligations of any
member of the Group or provides for further advances); and

(i)  "Secured Obligations" mncludes obligations and hablities which would be
treated as such but for the liquidation, admmistration or dissolution of or
similar event affecting any member of the Group.

(c) Each undertaking of a Chargor (other than a payment obhigation) contained m this
Deed

(1) must be complied with at all imes during the Secunty Period, and

(1) 1s given by such Chargor for the benefit of the Security Agent and each other
Secured Party.

(d) The terms of the other Finance Documents, and of any side letters between any of the
parties to them 1n relation to any Finance Document, are incorporated in this Deed to
the extent required to ensure that any disposition of the Real Property contamed m
thus Deed 1s a valid disposition 1n accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

HVRHVR/619028/649860/UKM/56345035 6 5
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1.4

1.5

1.6

1.7
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(e) If the Security Agent or the Agent reasonably considers that an amount paid by any
member of the Group to a Secured Party under a Finance Document 15 capable of
being avoided or otherwise set aside on the hquidation or administration of such
member of the Group, then that amount shall not be considered to have been
irrevocably paid for the purposes of this Deed

D The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand

Joint and several

The liabilities and obligations of each Chargor under this Deed are jomnt and several Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
intended to sign or be bound by this Deed did not so sign or 1s not bound by this Deed.

Inconsistency between this Deed and the Intercreditor Agreement

If there 1s any conflict or mconsistency between any provision of this Deed and any provision
of the Intercreditor Agreement, the provision of the Intercreditor Agreement shall prevail

Trust

All Secunity and dispositions made or created, and all obligations and undertakings contained,
n this Deed to, m favour of or for the benefit of the Security Agent are made, created and
entered mto in favour of the Security Agent as trustee for the Secured Parties from time to
time on the terms of the Intercreditor Agreement. The perpetuity penod for the trusts in this
Deed 15 125 years

Third party rights

Save as expressly provided to the contrary in this Deed, a person who 1s not a Party has no
right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of
any term of this Deed. For the avoidance of doubt, any Recerver or Delegate may, subject to
this clause 1 6 and the Contracts (Rights of Third Parties) Act 1999, rely on any clause of this
Deed which expressly confers nights on it

Terminology

References to any English legal term for any action, remedy, method, judicial proceedings,
legal documents, legal status, court or official or legal concept or thing, shall 1n respect of any
Jurisdiction other than England be deemed to include that term or thing which most nearly
approximates it 1n that junsdiction to that English legal term

COVENANT TO PAY
Covenant to pay

(a) Each Chargor, as principal obligor and not merely as surety, covenants in favour of
the Secunty Agent that it will pay and discharge the Secured Obligations from time to
time when they fall due and payable m accordance with their terms

(b) Every payment by a Chargor of a Secured Obligation which is made to or for the
benefit of a Secured Party to whuch that Secured Obligation 1s due and payable 1n
accordance with the Finance Document under which such sum s payable to that

HVRHVR/G19022/649860/UKM/56343039 6 6
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3.2

4.1

EXECUTION VERSION
Secured Party, shall operatc m satisfaction to the same extent of the covenant
contamed 1n clause 2 1(a)
Defanlt interest
Any amount which is not paid under this Deed when due and payable shall bear interest on a
daily basis (both before and afier judgment and payable cn demand) at the Default Rate from
the due date until the date on which such amount 1s uncondrtionally and irrevocably paid and
discharged in full
GRANT OF SECURITY
Nature of secunty

(2) All Secunity and dispositions created or made by or pursuant to this Deed (including
for the avoidance of doubt any Accession Deed) are created or made

() m favour of the Security Agent,

(1)  with full ttle guarantee in accordance with the Law of Property
(Miscellaneous Provisions) Act 1994 but in each case with all covenants
implicd therein pursuant fo that Act being {A) subject to and qualified by
reference to any Permitted Secunty, paragraphs (e) to (h) of the Legal
Reservations and (B) construed with the omisaion of section 4(1)(b) of that
Act, and

(1)  as continuing security for payment of the Secured Obligations

(b) Nothing in clause 3 1(a) shall imt the representation given by the Obligors at clause
22 20 (Rarnking) of the Semor Faciliies Agreement

Quahfying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 apphes to any floating charge
created by or pursuant to this Deed (and each such floating charge 1s a qualifying floating
charge for the purposes of the Insolvency Act 1986)

FIXED SECURITY

Fixed charges

Each Chargor charges and agrees to charge all of 1ts present and future nght, titie and mterest
in and to the followmg assets which are at any time owned by 1t or in which it from time to
time has ap nteresi

(a) by way of first legal mortgage

(1) any Material Property (uf any) specified 1n part 1 of schedule 2 (Details of
Security Assets), and

() all other Material Property (1f any) and all mterests in Matenial Property not
charged by clause 4 1(a)(1),

HVR/HVR/615028/649850/UKM/56345039 6 7
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(g)

EXECUTION VERSION

by way of first fixed charge

(1) all other Material Property and all mterests in Matznal Property not charged
by clause 4 1(a),

(1) all licences to enter upon or use land and the benefit of all other agreements
relating to land, and

(ui)  the proceeds of sale of all Real Property,

by way of first fixed charge all plant and machinery (not charged by clause 4 1(a) or
4.1(b)) and the benefit of all contracts, hcences and warranties relating to the same;

by way of first fixed charge

() all computers, vehicles, office equipment and other equipment (not charged
by clause 4 1(c)), and

() the benefit of all contracts, hicences and warranties relating to the same,

other than any which are for the time being part of any Chargor's stock-in-trade or
work-1n-progress,

by way of first fixed charge

(1) the Chaiged Securities (if any) referred to in part 2 of schedule 2 (Detarls of
Security Assets), and

(i1 all other Charged Securities (not charged by clause 4 1(e){1),

i each case, together with (A) all Related Rights from time to time accrumg to those
Charged Securities and (B) all nghts which such Chargor may have at any time
agamst any clearance or settlement system or any custodian m respect of any Charged
Investments;

by way of first fixed charge

() the Cash Collateral Accounts and all monies at any time standing to the credit
of the Cash Collateral Accounts,

{11) the Collection Accounts and all momes at any time standing to the credit of
the Collection Accounts; and

(1)  all other accounts of such Chargor with any bank, financial nstitution or
other person at any time (not charged by clauses 4 1(f)(1) or 4 1(f{n)) and all
monies at any tiune standing to the credit of such accounts,

1n each case, together with all interest from time to time accrued or accruing on such
monies, any mvestment made out of such momes or account and all nghts to
repayment of any of the foregoing,

by way of first fixed charge

()] the Intellectual Property (if any) specified n part 4 of schedule 2 (Details of
Security Assets), and
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(n) all other Intellectual Property (if any} (not charged by clause 4 1(g)(1),

(h) to the extent that any Assigned Asset 1s not effectively assigned under clause 4 2
(Security assignments), by way of first fixed charge such Assigned Asset;

() by way of first fixed charge (to the extent not otherwise charged or assigned m this

Deed)

(1) the benefit of all licences, consents, agreements and Authotisations held or
used in connection with the business of such Chargor or the use of any of its
assets; and

() any letter of credit 1ssued in favour of such Chargor and all bills of exchange
and other negotiable mstruments held by 1it, and

m by way of first fixed charge all of the goodwill and uncalled capital of such Chargor
Secuarity assignments

Each Chargor assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemption) all of its present and future night, title and interest in and 1o

(a) the Relevant Contracts, all nghts and remedies i connection with the Relevant
Contracts and all proceeds and claims ansmg from them,

) each of the following

() ail Insurances (tf any) specified m part 6 of schedule 2 (Details of Secuwrity
Assets) to this Deed, and

(w) all other Insurances not assigned by clause 4 2(b)(1),
and all clatms under the Insurances and all proceeds of the Insurances, and
(c) all other Receivables (not assigned under clauses 4 2(a) or 4 2(b))

To the extent that any Assigned Asset described m clause 42 1s not assignable, the
assignment which that clause purports to effect shall operate as an assignment of all present
and future nghts and claims of such Chargor to any proceeds of such Insurances

Notice of assignment and/or charge - immediate notice

No later than the date of execution of this Deed or an Accession Deed (as applicable) (and as
soon as reasonably practicable and in any event no later than five Business Days after
obtaming any Insurance or the execution of any Hedging Agreement or other Relevant

Contract or the operung of any Charged Account after the date of this Deed) each Chargor
shall
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n respect of each of its [nsurances, deliver a duly completed notice of assignment to
the provider of each such Insurance and shall use its reasonable endeavours fo
procure that each such person executes and dehivers to the Secunty Agent an
acknowledgement no later than 20 Business Days after service of the completed
notice on the relevant nsurer, m each case i the respective forms set out in schedule
5 (Form of notice to and acknowledgement by msurers),

m respect of each Hedging Apreemeni and each other Relevani Contract (to the
extent that such Chargor 15 a party to the relevant document), deliver a duly
completed nofice of assignment to each other party to that document, and shall use 1its
reasonable endeavours to procure that each such party executes and delivers to the
Security Agent an acknowledgement no later than 20 Business Days of service of the
completed notice on the relevant counterparty, in each case n the respective forms set
out in schedule 4 (Form of nonce to and acknowledgement by party to Relevant
Contract), and

in respect of s Charged Accounts deliver a duly completed notice to the Account
Bank and use 1ts rcasonable endeavours to procure that the Account Bank executes
and delivers to the Secunty Agent an acknowledgement no later than 20 Busmess
Days of service of the completed notice on the relevant Account Bank, mn the
respective form set out 1n schedule 3 (Form of notice to and acknowledgement from
Account Bank),

or, 1n each case, 1 such other form as the Security Agent shall agree

Assigned Assets

The Security Agent 1s not obliged to fake any steps necessary to preserve any Assigned Asset,
to enforce any term of a Relevant Contract against any person or to make any enquirses as to
the nature or sufficiency of any payment recerved by 1t pursuant to this Deed

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of 1ts present
and future

(a)

assets and undertaking (wherever located) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursuant to clause 4 1 {(Fuxed charges),
clause 4 2 (Security assignments) or any other provision of this Deed, and

(b) (whether or not effectively so charged or assigned) heritable property and all other
property and assets m Scotland.
EXCLUSIONS

Leases restricting charging

@

There shall be excluded from the charge created by clause 4 1 (Fixed charges) and
the forther assurance provisions set out n clause 21 (Further assurances) any
leasehold property beld by a Chargor under a lease which either precludes absolutely
or conditionally (including requiring the consent of any third party) that Chargor fiom
creating any charge over 1ts leasehold interest in that property (each an "Excluded
Leasehold Property") until the relevant conditton, waiver or consent has been
sansfied or obtained
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(b) For each Excluded Ieasehold Property, each relevani Chargor undertakes {unless
otherwise agreed by the Security Agent in wniting) to apply for the relevant consent
or waiver of prolibition or condition within ten Business Days of the date of this
Deed or, as the case may be, the date of the Accession Deed or the date of acquisition
of the relevant leasehold property and, in respect of each Excluded Leaschold
Property which provides that the relevant third party will not unreasonably withhold
its consent to charging, to use its reasonable endeavours fo obtan that consent as soon
as possible and to keep the Security Agent regularly nformed of the progress of its
negotiations

(c) Immediately upon receipt of the relevant warver or consent, the relevant formerly
Excluded Leasehold Property shall stand charged to the Secunty Agent under
clause 4 | (Fixed charges) If required by the Secunity Agent at any time following
receipt of that waiver or consent, the relevant Chargor shall execute a vahd legal
mortgage in such form as the Security Agent shall reasonably require within ten
Business Days of the relevant waiver or consent bemg granted (provided that such
legal mortgage 18 1n a form which 1s consistent with and on terms no moie onerous
than this Deed and otherwise in accordance with the Agreed Secutity Principles)

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Security Agent may, by written notice to a Chargor, convert the floating charge created

under this Deed mto a fixed charge as regards all or any of the assets of such Chargor

specified 1n the notice 1f:

(2) a Declared Default has occurred, or

(b) the Security Agent (acting reasonably) considers any Securtty Assets io be 1n danger
of being seized or sold under any form of distress, attachment, execution or other
legal process or to be otherwise mn jeopardy

Small companies

The floating charge created under this Deed by any Chargor shall not convert mto a fixed

charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 (or

anything done with a view to obtamning such a moratorium) in respect of such Chargor.

Automatic conversion

The floating charge created under this Deed shall (in addition to the circumstances 1 which
the same will occur under geneial law) automatically convert mto a fixed charge

(a) m relation to any Security Asset which 1s subject to a floating charge 1if
(1) such Chargor creates (or attempts or purports to create) any Security (other
than a Permitted Secunty) on or over the relevant Security Asset without the

prior written consent of the Security Agent, or

(u) any third party levies or attempts to levy any distress, execution. attachment
or other legal process agamst any such Security Asset, and

(b) over all Security Assets of a Chargor which are subject to a floating charpe 1f an
administrator 1s appownted in respect of such Chargor or the Security Agent receives
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notice of intention to appomt such an administrator (as contemplated by the
Insolvency Act 1986)

Scottish property

Clause 7 3 (dutomatic conversion) will not apply to any assets situated in Scotland if, and to
the extent that, a Receiver would not be capable of exercising hus powers 1n Scotland pursuant
to section 72 of the Insolvency Act 1986 by reason of such automatic conversion

Partial conversion

The giving of a notice by the Security Agent pursuant to clause 7 1 (Conversion by notice) in
relation to any class of assets of any Chargor shall not be construed as a waver or
abandonment of the rights of the Security Agent to serve stmilar notices 1n respect of any

other class of assefs or of any other right of the Security Agent and/o1 the other Secured
Parties

CONTINUING SECURITY
Continuing security

The Debenture Secunty 1s continuing and will extend to the ultimate balance of the Secured
Obligations regardless of any intermediate payment or discharge in whole or i part Thus
Deed shall remain m full force and effect as a continuing secunty for the duration of the
Secunity Penod

Additional and separate security

This Deed 1s in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Secunty which the Secunity Agent and/or any other Secured Party may
at any time hold for any Secured Obligation

Rught to enforce

This Deed may be enforced against each or any Chargor without the Secunity Agent and/or
any other Secured Party first having recourse to any other nght, remedy, guarantee or Security
held by or avalable to it or any of them

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contamned 1n this Deed or implied to the contrary, each Chargor
remains liable to observe and perform all conditions and obhigations assumed by 1t in relation
to the Security Assets The Secunity Agent 1s under no obligation to perform or fulfil any
such condition or obligation or to make any payment in respect of any such condition or
obligation

ACCOUNTS

No monies at any time standing to the credit of any account (of any type and however
designated) of any Chargor with the Security Agent and/or any other Secured Party (or any of
them) or 1n which any Chargor has an interest (and no nghts and benefits relating thereto)
shall be capable of bemng assigned to any person other than a Secured Party, other than where
such assignment constitutes a Permitted Secunty
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REPRESENTATIONS

General

Each Ongmal Chargor makes the representations and warranties set out wn this clause 11 to
the Securtty Agent and to each other Secured Party on the date of this Deed.

Charged Securities

The Charged Secunities listed 1in part 2 of schedule 2 (Details of Secunty Assets) are fully
paid and constitute the entire share capital owned by each Original Chargor n the relevant
company and constitute the entire share capital of each such company

Material Property

Part 1 of schedule 2 (Details of Security Assets) dentifies all Material Property which s
beneficially owned by each Onginal Chargor at the date of this Deed.

UNDERTAKINGS BY THE CHARGORS
Negative pledge and Disposals

No Chargor shall do or agree to do any of the following without the prior written consent of
the Security Agent,

(a) create or permit to subsist any Security or Quasi-Security on any Security Assect other
than as created by this Deed or a Permitted Secunity, or

(b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not and whether voluntarly or
mvohintarily) the whole or any part of its interest 1n any Securrty Asset (except for a
Permitted Disposal or a Permitted Transaction as otherwise expressly permitted by
the Semior Facilities Agreement)

Security Assets generally

Each Chargor shall

(a) notify the Security Agent within 14 days of receipt of every material notice, order,
application, requirement of proposal given or made in relation 1o the Secunty Assets
by any competent authority, and (if required by the Security Agent)

() as soon as 1s reasonably practicable, provide it with a copy of the same, and

(n) etther (A) comply with such notice, order, application, requirement or
proposal or (B) make such objections to the same as the Securrty Agent may
reasonably require or approve,

b) pay all rates, rents and other outgoings owed by 1t 1n respect of the Security Assets
(save where the same are being disputed in good faith) to the extent that failure to do
so has or is reasonably likely to have a Material Adverse Effect,
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comply with

§))] all obligations 1n relation to the Security Assets under any present or future
regulation or requirement of any competent authority or any Authortsation,
and

() all covenants and obligations affecting any Security Asset (or 1ts manner of
use),

where failure to do so has or 1s reasonably likely to have a Material Adverse Effect,

not, except with the prior written consent of the Security Agent, enter into any
onerous or restrictive obligation affecting any Secunity Assets (except as expressly
permutied under the Senior Facilites Agreement) where the entry into of such
obligation has or 15 reasonably likely to have a Material Adverse Effect,

provide the Secunty Agent with all information which 1t may reasonably request in
relation to the Securnity Assets, and

not do, cause or permit to be done anything which would, or would be reasonably
likely to, m any way to materially depreciate, matenally jeopardise or otherwise
matenally prejudice the value or marketability of any Security Asset (or make any
omission which has such an effect) other than any action permitted under the terms of
the Senior Facilittes Agreement, including a Permitted Disposal which 15 expressly
permitted under the Sentor Facilrties Agreement

12.3  Deposst of documents and notices relating to Real Property

Each Chargor shall, if requested by the Secunity Agent in wnting, deposit with the Security

Agent.

(@)
(b)

all deeds and documents of title relating to the Material Property, and

all local land charges, land charges and the Land Registry search certificates and
simila: documents recerved by or on behalf of a Chargor in relation to the Maternial

Property,

which the Secunty Agent may hold throughout the Security Period.

12.4  Real Property undertakings - acquisitions and notices to the Land Registry

(2)

(®)

Each Chargor shall provide reasonable notice to the Secunty Agent promptly before
contracting to purchase or acquire any estate or wnterest in any freehold or leasehold
Matenal Property and the Chargor (at its own reasonable expense) shall grant such
Security over that Material Pioperty as the Secunity Agent requests in the form
previously approved by the Security Agent (provided that the form of such document
is consistent with, and ro more oncrous than, the then-existing Transaction Security
Documents)

Each Chargor shall, o respect of any Material Property which 1s acquired by 1t after
the date of this Deed, the title to which 1s registered at the Land Registry or the title to
which 1s required to be so registered

{1) give the Land Registry written notice of this Deed, and
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(1) procure that notice of thus Deed 15 clearly noted n the Register to each such
title

12.5 Real Property undertalkungs - maintenance

(a)

®)

(©

(d)

(e)

Each Chargor shall mamtain all buildings and erections forming part of the Security
Assets 1n a good state of repair (reasonable wear and tear excepted)

No Chargor shall, except with the prior written consent of the Secunty Agent (such
consent not to be unreasonably withheld) (or as expiessly permitted under the Sentor
Facilities Agreement):

@ confer on any person any lease or tenancy of any of the Real Property or
accept a surrender of any Ilease or tenancy (whether independently or under
any statutory power),

() confer on any person any right or hcence to occupy any land or buildings
forming part of the Real Property, or

()  grant any licence to assign or sub-let any part of the Real Property

No Chargor shall carry out any development withm the meaning of the Planning Acts
in or upon any part of the Real Property without first obtaimng such peimissions as
may be required under or by virtue of the Planning Acts

No Chargor shall do, or knowingly permit to be done, anything as a result of which
any lease, under which i1t holds Real Property may be lable to forfeiture or otherwise
be determuned if that lease 15 of Material Property or if forfeiture or determunation of
that lease would otherwisc have a Material Adverse Effect

Each Chargor shall permit the Sccurity Agent and any person nom:nated by 1€ at all
reasonable times with reasonable notice to enter any part of the Real Property and
view the state of it

12.6 Insurance Policies

(2)

(b)

If at any time any Chargor defaults 1n

(1 effecting or keeping up the msurances (A) required under the Senior
Facilities Agreement or (B) referred to tn this clause, or

(1) producing any insurance policy or receipt to the Security Agent promptly
following demand,

the Secunty Agent may (without prejudice to its rights under clause 13 (Power to
remedy)) take out or renew such policies of msurance in any sum which the Secunty
Apgent may reasonably think expedient. All monies which are expended by the
Security Agent in doing so shall be deemed to be propetly paid by the Secunty Agent
and shall be reimbursed by such Chargor within three Business Days of demand.

In relation to the proceeds of Insurances:
" after the occurrence of a Declared Default the Security Agent shall have the

sole right to settle or sue for any such claim and to give any discharge for
msurance monies; and
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all claims and monies received or receivable under any Insurances shall
(subject to the rights or claims of any lessor or landlord or tenant of any
part of the Securry Assets) be appled in accordance with the Senmier
Facilities Agreement,

or, 1n each case after the occurrence of a Declared Default, in permanent reduction of
the Secured Obhgations in accordance with the Senior Facilities Agreement.

12.7  Deabngs with and reahsation of Receivables and Collecion Accounts

()

(b)

Each Chargor shall:

)

(1)

(i)

(i)

without prejudice to clause 121 (Negafive pledge and Disposals) (but 1n
addition to the restnictions in that clause), not, without the prior wrnitten
consent of the Security Agent, sell, assign, charge, factor or discount or in
any other manner deal with any Receivable (other than to collect in such
Receivables 1in the ordmary course of its business) save to the extent
permitted by the Senior Facilities Agreement,

following the occurrence of a Declared Default collect all Recervables
promptly m the ordinary course of trading as agent for the Security Agent,
and

(except where monies are required to be paid into a Mandatory Prepayment
Account or Holding Account in accordance with the terms of any other
Fmance Document) promptly following recept pay all monies which 1t
receives in respect of the Receivables mto

(A)  the account specified against its name m part 3 of schedule 2 (Details
of Security Assets) or, if applicable, n the schedule to any Accession
Deed as a Collection Account,

(B) any other account held with an Account Bank over which the
Chargors have granted Security to the Secunty Agent pursuant to the
terms of this Deed, or

{C) following the occurrence of a Declared Default such specially
designated account(s) with the Secunty Agent or another Account
Bank as the Security Agent may from time to time direct,

(each such account(s) together with all additions to or renewals or
replacements thereof (1n whatever currency) being a " Collection Account");
and

following the occurrence of a Declared Default pending such payment, hold
all monues so recerved upon trust for the Secunty Agent

Following the occurrence of a Declared Default each Chargor shall deal with the
Receivables (both collected and uncollected) and the Collection Accounts n
accordance with any directions gven in writing from time to time by the Security
Agent and, m default of and subject to such directions, 1n accordance with this Deed
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Operation of Collection Accounts

(a)

(b)

(c)

Prior to the occurrence of a Declared Default, each Chargor shall be entitled to
withdraw (or direct any transfer of) all or part of the monies 1t any Collection
Account at 115 sole discretion

After the occurrence of a Declared Default, no Chargor shall withdraw, attempt or be
entitled to withdraw (or direct any transfer of) all or any part of the monies in any
Collection Account without the prior wrnitien consent of the Security Agent and the
Secunty Agent shall be entitled (in its absolute discretion) to refuse to permit any
such withdrawal or transfer

If the nght of a Chargor to withdraw the proceeds of any Receivables standing to the
credit of a Collection Account results in the charge over that Collection Account
being characterised as a floating charge, that will not affect the nature of any other
fixed security created by any Chargor under this Deed on all s outstanding
Recervables

Operation of Cash Collateral Accounts

No Chargor shall withdraw or attempt or be entitled to withdraw (or direct any transfer of} all
ot any part of the monies in any Cash Collateral Account unless expressly permitted to do so
under the Senior Facilities Agreement or the Intercreditor Agreement or with the prior wrtten
consent of the Security Agent and the Security Agent shall be entitled (in its absolute
discietion) to refuse to permit any such withdrawal or transfer (except where a Chargor 1s
expressly permitted to do so under the Semior Facilities Agreement or the Intercreditor
Agreement)

Charged Investments - protection of security

(a)

(b

Each Chargor shall, unless otherwise agreed by the Secunty Agent in wnting,
immediately upon execution of this Deed or an Accession Deed (as applicable) or (1f
later) as soon as 1s practicable after its acquisition of any Charged Securitics, by way
of security for the Secured Obligations

1) deposit with the Security Agent (or as the Secunty Agent may direct) all
certrficates and other documents of title or evidence of ownership to the
Charged Secunties and their Related Rights, and

(ir) execute and deliver to the Secunty Agent

(A)  nstruments of transfer in respect of the Charged Securities (executed
in blank and teft undated), and/or

{B) such other documents as the Security Agent shall require to enable it
(or s nommees) to be registered as the owner of or otherwise to
acquire a legal title to the Charged Secunties and their Related Rights
(or to pass legal title to any purchaser)

In respect of any Charged Investment held by or on behalf of any nominee of any
clearance or settlement system, each Chargor shall, unless otherwise agreed by the
Security Agent 1n writing, on the date of this Deed or an Accession Deed or (if later)
as soon as reasonably practicable after its acquisition of an interest in such Charged
Investment deliver to the Security Agent duly executed stock notes or other document
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in the name of the Security Agent (or as it may direct) 1ssued by such nominee and
representing or evidencing any benefit or entitlement to such Charged Investment

Each Chargor shall, unless otherwise agreed by the Security Agent in wrnting

() promptly give notice to any custodian of any agreement with such Chargor in
respect of any Charged Investment mm a form the Security Agent may
reasonably require, and

(1) use 1ts reasonable endeavours to ensure that the custodian acknowledges that
notice m a form the Secunty Agent may require

Each Chargor shall promptly pay all calls or other payments which may become due
in respect of s Charged Investments, unless and to the extent that such calls or
payments are bemg contested 1n good farth

No Chargor shall nommate another persen to enjoy or exercise all or any specified
rights of the Chargor 1n relation to its Charged Investments, as conternplated by
section 145 of the Companies Act 2006 or otherwise

12.11 Rights of the Parties in respect of Charged Investments

| (2)

(b)

(©)

Unless a Declared Default has occurred each Chargor shall be entitled to

(1) recerve and retain all dividends, distributions and other monies paid on or
denved from 1ts Charged Securities, and

() exercise all voting and other nghts and powers attachuing to 1ts Charged
Secunties, provided that it must not do so in a manner which

(A)  has the effect of changing the terms of such Charged Securtties (or
any class of them) or of any Related Rights which would have a
material and adverse effect on the value of the Charged Securities
unless permitted by the Finance Documents, or

B) 1s materially prejudicial to the interests of the Security Agent and/or
the other Secured Parties

At any time following the occurrence of a Declared Default, the Security Agent may
complete the mstrument(s) of transfer for all or any Charged Securities on behalf of
any Chargor in favour of itself or such other person as 1t may select

At any time when any Charged Secunities are registered in the name of the Secunty
Agent or 1ts sominee, the Securty Agent shall be under no duty to-

(0 ensure that any dividends, distributions or other monies payable 1 respect of
such Charged Securities are duly and promptly paid or recerved by 1t or 1ts
nominee,

() verify that the correct amounts are paid or received; or
(1)  take any action 1n connection with the taking up of any (or any offer of any)

Related Rights in respect of or m substitution for, any such Charged
Securities
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POWER TO REMEDY
Power to remedy

If at any time a Chargor does not comply with any of its obligations under this Deed within
any applicable grace penod, the Security Agent (without prejudice to any other rights ansing
as a consequence of such non-compliance) shall be entitled (but not bound) to rectify that
defauit The relevant Chargor wrevocably authonses the Secunty Agent and its employees
and agents by way of security to do all such things (including entering the property of such
Chargor) which are necessary or desirable to rectify that default.

Mortgagee m possession

The exercise of the powers of the Security Agent under this clause 13 shall not render i, or
any other Secured Party, liable as a mortgagee in possession

Monies expended

The relevant Chargor shall pay to the Security Agent within three Business Days of demand
any monies which are expended by the Security Agent 1n exercising 1ts powers under this
clause 13, together with interest at the Default Rate from the date on which those monies were
expended by the Secunty Agent (both before and after judgment) unn! such payment and
otherwise 1n accordance with clause 2 2 (Defaudt mnterest)

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Debenture Secunty shall become mmmediately enforceable upon the occurrence of a
Declared Default

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be tmmediately exercisable upon and at any time after the
occurrence of any Declared Default.

Enforcement

After this Debenture Security has become enforceable, the Security Agent may in its absolute
discretion enforce all or any part of the Debenture Security in such manner as it sees fit

ENFORCEMENT OF SECURITY

General

For the purposes of all nghts and powers imphied by statute, the Secured Obhgations are
deemed to have become due and payable on the date of this Deed  Sections 93 and 103 of the
Act shall not apply to the Debenture Security

Powers of leasing

The statutory powers of leasing conferred on the Security Agent are extended so as to
authornse the Secunty Agent to lease, make agreements for leases, accept surrenders of leases
and grant options as the Secunity Agent may think fit and without the need to comply with
section 99 or 100 of the Act
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Powers of Secunty Agent

(2)

(b)

At any tune after the Debenture Secunity becomes enforceable (or if so requested by
any Chargor by wnitten notice at any time), the Securnity Agent may without further
notice (unless required by law)

() appomt any person (or persons) fo be a recerver, receiver and manager or
admmustrative receiver of all or any part of the Secunty Assets and/or of the
income of the Security Assets; and/or

(u) appomt or apply for the appomntment of any person who 1s appropnately
qualified as administrator of a Chargor, and/or

(1)  exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Recerver, 1n each case without first appownting a
Recerver or notwithstanding the appointment of any Receiver, and/or

(tv)  exercise (in the name of any Chargor and wrthout any further consent or
authority of such Chargor) any voting rights and any powers or nghts which
may be exercised by any person{s) in whose name any Charged Investment is
registered or who is the holder of any of them

The Secunty Agent 15 not entitled to appoint a Receiver 1n respect of any Security
Assets of any Chargor which are subject to a charge which (as created) was a floating
charge solely by reason of a moratonum being obtained under the Insolvency Act
2000 (or anything done with a view to obtaining such a moratorium) n respect of
such Chargor

Redemption of prior mortgages

At any time afier the Debenture Secunty has become enforceable, the Secunty Agent may

(a)
(&)
©

redeem any prior Secunity aganst any Secunty Asset, and/or
procure the transfer of that Security to ntself, and/or

settle and pass the accounts of the holder of any prior Security and any accounts so
settled and passed shall be conclusive and binding on each Chargor.

All principal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Securnity Agent on demand

Privileges

(2)

(b)

Each Receiver and the Security Agent s entiiled to all the nights, powers, privileges
and immunities conferred by the Act on mortgagees and recervers when such
recervers have been duly appomnted under the Act, except that sechion 103 of the Act
does not apply

To the extent that the Secunty Assets constitute "financial collateral" and this Deed
and the obligations of the Chargors under this Deed constrtute a "secirity financial
collateral arrangement™ (1n each case for the purpose of and as defined in the
Fmanctal Collateral Arrangements (No 2) Regulations 2003 (SI 2003 No 3226))
each Recewver and the Security Agent shall have the right after the Debenture
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Security has become enfoiceable to appropriate all or any part of that financial
collateral 1n or towards the satisfaction of the Secured Obligations

©) For the purpose of clause 15.5(b), the value of the financial collateral appropriated
shall be such amount as the Receiver or Secunity Agent reasonably deterrnines having
taken into account advice obtained by it from an ndependent investment or
accountancy firm of national standing selected by 1t.

No habihty

(8) Neither the Security Agent, any other Secured Party nor any Receiver shall be lable
(A) n respect of all or any part of the Secunity Assets or (B) for any loss or damage
which arises out of the exercise or the attempted or purported exercise of, or the
failure to exercise any of, its or his respective powers {unless such loss or damage 1s
caused by 1its or his gross neghgence or wilful misconduct)

(b) Without prejudice to the generahty of clause 15 6(a), neither the Security Agent, any
other Secured Party nor any Receiwver shall be hable, by reason of entering into
possession of a Security Asset, to account as mortgagee n possession or for any loss
on realisation or for any default or omission for which a mortgagee in possession
might be hable

Protection of third parties

No person (including a purchaser) dealing with the Security Agent o1 any Receiver or
Delegate will be concermned to enquire

(8) whether the Secured Obligations have becoine payable,

) whether any power which the Security Agent or the Recerver 1s purporting to exercise
has become excreisable,

{c) whether any money remains due under any Fmance Document, or

(d) how any money paid to the Security Agent or to the Recerver 1s to be applied
RECEIVER

Removal and replacement

The Securtty Agent may fiom time to time remove any Recerver appointed by 1t (subject, 1n
the case of an admimstrative recervership, to section 45 of the Insolvency Act 1986) and,
whenever it may deem appropriate, may appoint a new Receiver in the place of any Recever
whose appointment has termnated

Multiple Receivers

If at any time there 15 more than one Receiver of all or any part of the Security Assets and/or
the income of the Secunty Assets, each Recerver shall have power to act individually (unless
otherwise stated n the appointment document)

Remuneration

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by

agreement between hum and the Secunty Agent (or, failing such agreement, to be fixed by the
Security Agent)
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Payment by Receiver

Only momies actually paid by a Receiver to the Security Agent 1n relation to the Secured

Obligations shall be capable of being applied by the Security Agent in discharge of the
Secured Obligations

Agent of Chargors

Any Receiver shall be the agent of the Chargor in respect of which it 1s appointed  Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of his remuneration No Secured
Party shall incur any liabihty (either to such Chargor or to any other person) by reason of the
appointment of a Recerver or for any other reason

POWERS OF RECEIVER

General powers

Any Recerver shall have
(a) all the powers which are conferred on the Security 'Agent by clause 15 3 (Powers of
Security Agent),

(b) all the powers wihich are conferred by the Act on mortgagees m possession and
receivers appoimnted under the Act,

(c) (whether or not he 15 an administrative receiver) all the powers which are listed 1n
schedule 1 of the Insolvency Act 1986, and

(d) all powers which are conferred by any other law confernng power on receivers
Additional powers

In addition to the powers referred to in clause 17 1 (General powers), a Recewver shall have
the following powers

(a to take possession of, collect and get in all or any part of the Secunty Assets and/or
mcome 1n respect of which he was appointed,

(b) to manage the Security Assets and the business of any Chargor as he thinks fit,

] to redecm any Secunty and to borrow or raise any money and secure the payment of
any money in priority to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or liabilities mcurred by hum in such exercise,

(d) to sell or concur 1n selling, leasing or otherwise disposing of all or any part of the
Security Assets 1n respect of which he was appointed without the need to ohserve the
restrictions 1mposed by section 103 of the Act, and, without lumitation,

) fixtures may be severed and sold separately from the Real Property
containing them, without the consent of any Chargor,

() the consideration for any such transaction may consist of cash, debentures or
other oblgations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or turnover or be
determmed by a third party), and
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(1i1) any such consideratton may be payable it a lump sum or by instalments
spread over such period as he thinks fit,

to alter, improve, develop, complete, construct, modify, refurbish or repar any
building or land and to complete or undertake or concur m the completion or
undertaking (with or without modification) of any project 1n which any Chargor was
concerned or interested before bis appointment (being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or
reparr of any bullding or land),

to carry out any sale, lease or other disposal of all or any part of the Secunty Assets
by conveying, transferring, assigning or leasing the same in the name of the relevant
Chargor and, for that purpose, to enmter mio covenants and other contractual
obligations in the name of, and so as to bind, such Chargor;

to take any such proceedings (in the name of any of the relevant Chargors or
otherwise) as he shall think fit 1n respect of the Secunity Assets and/or income
respect of which he was appointed (including proceedings for recovery of rent or
other monies 1n arrears at the date of his appomntment);

to enter mto or make any such agreement, arrangement or compromise as he shall
think fit,

to msure, and to renew any msurances in respect of, the Securify Assets as he shall
think fit (or as the Security Agent shall direct),

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the
generality of the foregoing power, to employ his partners and firm),

to form one or more Subsmidianies of any Chargor and to fransfer to any such
Subsidiary all or any part of the Security Assets,

to operate any rent review clause in respect of any Real Property 1n respect of which

he was appointed (or any part thereof) and to apply for any new or extended lease;
and

to

(0 grve valid receipts for all monies and to do all such other things as may seem
to im to be mmcidental or conducive to any other power vested 1n him or
necessary or desirable for the reahisation of any Security Asset,

{n} exercise m relation to each Secunty Asset all such powers and rights as he
would be capable of exercising 1f he were the absolute beneficial owner of
the Securnity Assets; and

(1)  use the name of any Chargor for any of the above purposes

18. APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT

18.1  Application

All monies recerved by the Security Agent or any Receiver after the Debentwe Security has
become enforceable shall (subject to the nghts and claums of any person baving a secunty
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ranking 10 prionty to the Debentwe Security) be applied in accordance with and subject to the
Intercreditor Agreement

Contingencies

If the Debenture Security 15 enforced at a time when no amounts are due under the Finance
Documents (but at a time when amounts may become so dug), the Sccurity Agent or a
Recerver may pay the proceeds of any recoveries effected by 1t mto a blocked suspense
account (bearing interest at such rate (if any) as the Security Agent usually grants for accounts
of that size and nature)

Appropriation, Intercreditor Agreement and suspense account

{(a) Subyject to the Intercreditor Agreement and clause 18 1 {Adpphcation), the Secunty
Agent shall apply all payments received 1n respect of the Secured Oblgations in
reduction of any part of the Secured Obligations m any order or manaer which it may
determine

(b) Any such appropriation shall override any appropriation by any Chargor.

{c) All monies received, recovered or realised by the Secunty Agent under or m
connection with this Deed may at the discretion of the Security Agent be credited to a
separate ntercst-bearing suspense account for so long as the Secunity Apent
determines {with wnterest accruing thereon at such rate (af any) as the Security Apent
usually grants for accounts of that size and nature) without the Security Agent having
any obligation to apply such monies and interest or any part of 1t 1n or towards the
discharge of any of the Secured Obligations unless such monies would be sufficient
to discharge all Secured Oblhgations in full

SET-OFF

Set-off rights

(a) Following the occurrence of
(1) a Declared Default, or

(u) an Event of Default which 1s continuing and if the Secunty Agent or relevant
Secured Party has been nstructed to do so by the Majonty Lenders,

the Security Agent and each other Secured Party may set off any matured obligation
due from any Chargor under the Finance Documents (to the extent beneficially owned
by the Security Agent or that Secured Party) aganst any matured obligation owed by
the Security Agent or such other Secured Party to that Chargor, regardless of the
place of payment, booking branch or currency of either obligation

(b) If any time after the Debenture Secunity has become enforceable (and in addrtion to
the rights under clause 19 1(a)), the Security Agent and each other Secured Party may
(but shall not be obliged to) set off any contingent Liability owed by a Chargor under
any Fmance Document against any obligation (whether or not matured) owed by the
Security Agent or such other Secured Party to such Chargor, regardless of the place
of payment, booking branch or currency of erther obligation
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{©) If the obligations are in different currencies, the Secunty Agent or such other Secured
Party may convert either obligation at a market rate of exchange 1n 1ts usual course of
business for the purpose of the set-off

(d) If erther obligation 1s unliquidated or unascertained, the Secunty Agent or such other

Secured Party may set off in an amount estimated by 1t in good faith to be the amount
of that obligation

Time deposits

Without prejudice to clause 19 1 (Ser-off rights), if any time deposit matures on any account
which any Chargor has with the Security Agent or any other Secured Party at a time within
the Secunty Penod when

(a) this Debenture Security has become enforeeable, and
(b) no Secured Obhgation 1s due and payable,

such time deposit shall awtomatically be renewed for such further maturity as the Security
Agent or such other Secured Party 1n its absolute discretion considers appropriate unless the
Security Agent or such other Secured Party otherwise agrees in writing

DELEGATION

Each of the Secunty Agent and any Receiver may delegate, by power of attomey (or mn any
other manner) to any person, any right, power or discretion exercisable by them under this
Deed upon any terms (mcluding power to sub-delegate) which it may thunk fit Neither the
Security Agent nor any Recerver shall be m any way hable or responsible to any Chargor for
any loss or liability anising from any act, default, omission or misconduct on the part of any
Delegate

FURTHER ASSURANCES
Further action

Subject to the Agreed Security Principles each Chargor shall (and the Parent shall procure that
each Chargor shall) at its own expense, promptly do all such acts and execute all such
documents (including assignments, transfers, mortgages, charges, notices and mstructions) as
the Security Agent or a Receiver may reasonably specify (and in such form as the Security
Agent or a Recerver may reasonably require) m favour of the Secunity Agent, a Recerver or 1ts
nominees 1n order to

(@) perfect the Security created or intended to be created under or evidenced by this Deed
{which may include the execution of a mortgage, charge, assignment or other Security
over all or any of the assets which are, or are intended to be, the subject of the
Transaction Security) or for the exercise of any nghts, powers and remedies
exercisable by the Security Agent, any other Secured Party or any Receiver or any
Delegate 1n respect of any Security Asset or provided by or pursuant to this Deed or
by law, or

®) confer on the Secunty Agent, any Receiver or the Secured Parties Security over any
property and assets of that Obligor located 1n any jurisdiction equivalent or sumilar to
the Security intended to be conferred by or pursuant to this Deed; and/or
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(c) after the Debenture Secunity has become enforceable, facilitate the realisation of the
assets which are, or are mtended o be, the subject of the Debenture Security.

Fmance Docoments

Each Chargor shall (and the Parent shall procure that each member of the Group shall) take all
such action as 1s available to 1t (including making all filings and registrations) as may be
necessary for the purpose of the creation, perfection, protection or maintenance of any
Security conferred or intended to be conferred on the Secunty Agent or the Secured Parties by
or pursuant to the Finance Documents

Specific secunty

Without prejudice to the generality of clause 21 1 (Further action), each Chargor will
promptly upon request by the Security Agent execute any document contemplated by that
clause over any Secunity Asset which 1s subject to or intended to be subject to any fixed
security under this Deed (including any fixed secunty ansing or mntended to anse pursuant to
clause 7 (Conversion of floating charge)) in a forin which 1s consistent with, and on terms no
more onerous than the provisions of this Deed and otherwise in accordance with the Agreed
Security Principles.

POWER OF ATTORNEY

Each Chargor, following a Declared Default (or prior to a Declared Default if such Chargor
has failed to comply with clause 21 (Further assurances) and such faillure has not been
remedied within 10 Busmess Days of the Security Agent giving notice to the relevant Chargor
and/or the Parent of such failure to comply) by way of secunty, irevocably and severally
apponts the Secunity Agent, each Receiver and any Delegate to be its attorney to take any
action which such Chargor 1s oblhiged to take under this Deed, mcluding under clause 21
(Further assurances). Each Chargor ratifies and confirms whatever any attorney does or
purports to do pursuant to 1ts appomtment under this clanse

CURRENCY CONVERSION

All momes recerved or held by the Security Agent or any Receiver under this Deed may be
converted from their existing currency nto such other currency as the Security Agent or the
Recerver considers necessary or desirable to cover the obligations and Liabilities compnised in
the Secured Obligations in that other currency at the Agent's Spot Rate of Exchange Each
Chargor shall indemmfy the Secunity Agent against all costs, charges and expenses incurred
m relation to such conversion Neirther the Secunty Agent nor any Receiver shall have any
Liability to any Chargor in respect of any loss resulting from any fluctuation in exchange rates

after any such conversion

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of 1ts rights or obhigations under this Deed

Security Agent

The Security Agent may assign or tramsfer all or any part of its rights under this Deed

pursuant to the resignation or removal of the Security Agent m accordance with the
Intercreditor Agreement. Each Chargor shall, as soon as reasonably practicable following

HVR/HVR/619028/649860/UKM/56345039 6

26




243

25.

25.1

252

25.3

EXECUTION VERSION

being requested to do so by the Security Agent, enter mto such documents as may be
necessary or desirable to effect such assignment or transfer

Accession Deed
Each Chargor

{(a) consents ta new Subsidianes of the Parent becommg Chargors as contemplated by the
Finance Documents, and

{b) rrevocably authonses the Parent to agree to and sign any duly completed Accession
Deed as agent and attorney for and on behalf of such Chargor

MISCELLANEOUS
New accounts

@ If the Secunty Agent or any other Secured Party recerves, or 1s deemed to be affected
by, notice, whether actual or constructive, of any subsequent Secunty (other than a
Permutted Security or ansing under the terms of the Transaction Security Documents)
affecting any Security Asset and/or the proceeds of sale of any Secunty Asset or any
guarantee under the Finance Documents ceases to continue in force, 1t may open a
new account or accounts for any Chaigor If it does not open a new account, 1t shall
nevertheless be treated as if it had done so at the time when 1t recerved or was deemed
to have received such notice

(b) As from that time all payments made to the Security Agent or such other Secured
Party will be credited or be treated as having been credited to the new account and
will not operate to reduce any amount of the Secured Obligations

Tacking

() Each Finance Party shall perform 1ts obligations under the Senior Facilities
Agreement (wcluding any obligation to make available further advances)

(b) This Deed secures advances alieady made and further advances to be made.
Land Registry

(a) Save 1n respect of any Excluded Property, each Chargor shall apply to the Chief Land
Registrar (and consents to such an application being made by or on behalf of the
Security Agent) for a restriction i the following terms to be entered on the Register
of Title relating to any property registered at the Land Regisiry (or any unregistered
land subject to first registration) and against which this Deed may be noted:

“No disposttion of the registered estate by the proprietor of the registered estate 1s to
be registered without a written consent signed by the proprietor for the time being of
the charge dated [ ] 2014 i favour of ING Bank NV, London Branch
referred to in the charges register or thewr conveyancer "

) Each Chargor

e)) authorises the Security Agent to make any applicaton which the Secunty
Agent deems appropriate for the designation of thus Deed, the Senior
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Facilines Agreement or any other Finance Document as an exempt
information document under rule 136 of the Land Registration Rules 2003,

() shall use 1its best endeavours to assist with any such application made by or
on behalf of the Security Agent, and

(u}  shall notfy the Secunity Agent in wnting promptly following i1t receiving
nouce of any person's application under rule 137 of the Land Registration
Rules 2003 for the disclosure of this Deed, the Senior Facilities Agreement or
any other Finance Document following its designation as an exempt
formation document.

No Chargor shall make any application under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempt
information document

Each Chargor shall promptly make all apphcations to and filings with the Land
Registry which are necessary or desirable under the Land Registration Rules 2003 to
protect the Debenture Security

Protective clauses

(@

(b)

Each Chargor 1s deemed to be a principal debtor in relation to this Deed The
obligations of each Chargor under, and the secunity intended to be created by, this
Deed shall not be unpaired by any forbearance, neglect, mdulgence, extension or
time, release, surrender or loss of securities, dealing, amendment or arrangement by
any Secured Party which would otherwise have reduced, released or prejudiced this
Debenture Security or any surety hiability of a Chargor (whether or not known to 1t or
to any Secured Party)

Clause 21 (Guarantee and indemruty) of the Senior Faciliies Agreement apply in
relation to this Deed as if references to the obligations referred 1o n that clause were
references to the obligations of each Chargor under this Deed -

NOTICES

Senior Facihities Apreement

Subject to clause 26 2 (Notices through Parent)

(2)

®)

clause 35 (Notices) of the Semor Facilities Agreement (other than clauses 35 3(c),
35 6 (Electromic communication) and 35 7 (Use of websites)) 1s incorporated into this
Deed as if fully set out 1n this Deed, and

the address and fax numbers of each Party for all commumeations or documents
given under or in connection with this Deed are those identified wath its name in the
execution pages to this Deed or subsequently notified from time to time by the
relevant Party for the purposes of the Senior Facilities Agreement or this Deed

Notices through Parent

(a)

All communications and documents from the Chargors shall be sent through the
Parent and all communications and documents to the Chargors may be sent through
the Parent
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®) Any communication or document made or delivered to the Parent 1n accordance with
this clause 26 will be deemed to have been made or delivered to each of the Chargors.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Secunty Agent or the Agent
specifying the amount of any Secured Obligation due from the Chargors (including details of
any relevant calculation thereof) 1s, in the absence of manifest error, conclusive evidence
against the Chargors of the matters to which 1t relates

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and if at any time
any provision 1s or becomes 1llegal, mvalid or unenforceable in any respect under any law of
any junsdiction, neither the legality, validity or enforceability of any of the remammng
provisions nor the legality, validity or enforceability of such provision under the taw of any
other jurisdiction will 1n any way be affected or 1impaired

REMEDIES AND WAIVERS

No failure to exercise, nor any delay 1 exercising, on the part of the Security Agent (or any
other Secured Party), any right or remedy under this Deed shall operate as a waiver, nor shall
any single or partial exercise of any nght or remedy prevent any further or other exercise, or
the exercise of any other right or remedy The nghts and remedies provided are cumulative
and not exclusive of any nghts or remedies provided by law

AMENDMENTS AND WAIVERS

Any provisicn of this Deed may be amended only 1f the Secunty Agent and the Chargors or
the Parent on their behalf so agree in writing and any breach of this Deed may be waived
before or after it occurs only if the Secunty Agent so agrees in wning A warver given or
consent granted by the Security Agent under this Deed will be effectrve only if given in
wnting and then only in the mstance and for the purpose for which 1t 1s given

COUNTERPARTS

This Deed may be executed 1n any number of counterparts, and this has the same effect as if
the signatures (and seals, 1f any) on the counterparts were on a simgle copy of this Deed

RELEASE
Release

(a) Upon the expiry of the Secunty Period (but, subject to clause 32 1(b) below, but not
otherwise) the Security Agent shall, at the request and cost of the Chargors, take
whatever action 1s necessary to release or re-assign (without recourse or warranty) the
Security Assets from the Debenture Secunty.

{b) Where any Chargor makes a Disposal which 1s a Permitted Disposal, the Securnty
Agent shall, at the request and cost of the relevant Chargor, take any action (including
the provision of a letter of non-crystallisation) that 1s necessary to release or partially
release or reassign to the relevant Chargor the Security Assets which are the subject
of such Disposal from the Debenture Secunty
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Remnstatement

Where any discharge (whether 1n respect of the obligations of any Chargor or any security for
those obligations or otherwise) is made in whole or m part or any arrangement 18 made on the
farth of any payment, secunity or other disposition which 1s avoided or must be restored on
insolvency, liquidation or otherwise (without imitation), the liability of the Chargors under
this Deed shall continue as 1f the discharge or arrangement had not occurred The Secunty
Agent may concede or compromise any claim that any payment, secunty or other disposition
15 liable to avoidance or restoration

GOVERNING LAW

This Deed and any non-contractual obligations arising cut of or 1n connection wtth 1t shall be
governed by Enghsh law

ENFORCEMENT AND JURISDICTION

The courts of England have exclusive junsdiction to settle any dispute ansing out of or in
connection with this Deed (including a dispute relating to the ewustence, validity or

termination of this Deed or any non-contractual obligation ansing out of or in connection with
this Deed) (a "Dispute')

The Parties agree that the comrts of England are the most appropnate and convenient courts to
settie Disputes and accordingly no Party will argue to the contrary

This clause 34 15 for the benefit of the Finance Parties and Secured Parties only As a result,
no Finance Party or Secured Party shall be prevented from taking proceedings relating to a
Dispute 1n any other courts with junisdhetion To the extent allowed by law, the Fmance
Parties and Secured Parties may take concurrent proceedings m any naumber of jurisdictions

IN WITNESS of which ths Deed has been duly executed by each Orniginal Chargor as a deed and
duly executed by the Security Agent and has been delivered on the first date specified on page 1 of
this Deed by each Original Chargor
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SCHEDULE 1: THE ORIGINAL CHARGORS

Compapy name

Registered number

Aesica M2 Lumited 07735988
Aesica BC Limited 07707393
Aesica Pharmaceuticals Limited 05188033
Aesica Queenborough Limited 06350087
Aesica Formulation Deveiopment Lunited 05661235

HVR/HVR/619028/649860/UKM/56345039 6

31




-EXECUTION VERSION

SCHEDULE 2- DETAILS OF SECURITY ASSETS

Part 1: Real Property

Registered land
Chargor Address Title number
Aesica .
. Freehold land and buildings on the east and west sides of | ND27479
Pharmaceuticals .
Shotton Lane, Cramlington, Northumberland
Limited
Aesica Freehold land on the west side of Whiteway Road K117105
Pharmaceuticals
Limited
Aesica Freeho!d land and buildngs on the west side of K112997
Pharmaceuticals
. . Whiteway Road
Limited
Aesica Freehold land on the east side of Whiteway Road K176014
Pharmaceuticals
Limited
Aesica Freehold land on the south side Whiteway Road K95598
Pharmaceuticals
Limited
Aesica
Freehold land adjoming Old Pier Branch Railway K1i32303
Pharmaceuticals
Limited
Aesica Freehold land lymg to north of North Road K 182450
Pharmaceuticals
Limited
Aesica
Ereehold land on the west side of Whiteway Road K117400
Pharmaceuticals
Limited
Acsica
Freehold land on the west side of Whiteway Road K88525
Pharmaceuticals
Limuted
Aesica .
Freehold land on the east side of Whiteway Road K98656
Pharmaceuticals
Limited
Unregistered land
None as at the date of this Deed.
Part 2: Charged Securities
Chargor Name of company in Class of Number of Issued share
whuch shares are held | shares held shares held | capital
Aesica M2 Limited Aesica BC Limited Ordmary 10,363,406 £1,036,340 60
Ordmary
shares of
£0 10 each
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Chargor Name of company in Class of Number of | Issued share
. which shares are held | shares held shares held | capatal -
Aesica BC Limited Acsica Pharmaceuticals | Ordinary Al 26,922 £72,910 37
Limited Ordinary Al
shares of
£0 0] each
Aesica BC Limited Aesica Pharmaceuticals | Ordinary A2 24,400 £72,910 37
Lumited Ordinary A2
shares of
£0 01 each
Aesica BC Limited Aesica Pharmaceuticals | Ordinary Bl 1,000 £72,910.37
Limited Ordinary Bl
shares of
£0 01 each
Agsica BC Limited Aesica Pharmaceuticals | Ordinary B2 1,000 £72,910 37
Limited Ordinary B2
shares of
£0 01 each
Aesica BC Limited Aesica Pharmaceuticals | Ordinary C1 17,624 £72,910 37
Limued Ordmary C1
shares of
£0 01 each
Aesica BC Limited Aesica Pharmaceuticals | Ordinary C2 17,738 £72,910 37
Limited Ordinary C2
shares of
£0 01 each
Aegsica BC Limited Aesica Pharmaceuticals | Ordinary D 6,862 £72.910 37
Limited Ordmary D
shares of
£0 01 each
Aesica BC Limited Aesica Pharmaceuncals | Preference 7,195,491 £72,910 37
Limited Preference
shares of
£0 01 each
Aesica Aesica Queenborough Ordmary 100 Ordinary | £100 00
Pharmaceuticals Limted Shares of
Limited £1 00 each
Aesica Queenborough | Aesica Formulation Ordinary 3,567 £3,567 00
Limited Development Limited Ordinary
Shares of
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Chargor Name of company in Class of Number of | Issued share
which shares are held | shares held shares held | capital
£1.00 each
Part 3: Charged Accounts
Cash Collateral Accounts
Account Account Type - Holding Account Account bank branch
Holder Number or Mandatory Bank address and sort code]
Prepayment
None as at the date of this Deed.
Collection Accounts
Account Holder Account Aecount Account bank Sort Code
Number Bank branch address
Aesica BC Limuted _ Lloyds Bank | 102 Grey Street, — " ]
ple Newecastle upon
Tyne, NE1 6AG
Aesica BC Limited Llovds Bank | 102 Grey Street, '
pic Newcastle upon
Tyne, NE1 6AG
Aesica BC Limited _ Lloyds Bank | 102 Grey Street, A
ple Newcastle upon
Tyne, NE1 6AG
Aesica - Lloyds Bank { 102 Grey Street, ‘
Pharmaceuticals plc Newcastie upon
Limited Tyne, NE1 6AG
Aesica ‘ Lioyds Bank | 102 Grey Street, r
Pharmaceuticals ple Newcastle upon
Lunited Tyne, NE1 6AG
Aesica ‘ Lioyds Bank | 102 Grey Street, A
Pharmaceuticals ple Neweastle upon
Lamied Tyne, NE1 6AG
Aesica ‘ Lloyds Bank | 102 Grey Street, F
Pharmaceuticals ple Newcastle upon
Limited Tyne, NE1 6AG
Aesica - Lloyds Bank | 102 Grey Street, JN
Pharmaceuticals ple Newcastle upon
Limited Tyne, NE1 6AG
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Cellection Accounts
Account Holder Account Accougt Account bank Sort Code
Number Bank branch address
Aesica Lloyds Baok | 102 Grey Streat,
Pharmaceuticals ple Newcastle upon
Limuited Tyne, NE1 6AG
Aesica ol Lloyds Bank | 102 Grey Street, o
Pharmaceuticals ple Newcastle upon
Limited Tyne, NE1 6AG
5 s

Aesica T Y Lloyds Bank | 102 Grey Street, =]
Pharmaceuticals ple Newcastle upon
Limited . Tyne, NE1 6AG
Aesica O Lloyds Bank | 102 Grey Street, ]
Pharmaceuticals ple Newcastle upon
Limited Tyne, NEl 6AG
Aesica L Lloyds Bank | 102 Grey Street, ann
Pharmaceuticals ple Newcastle upon
Limited Tyne, NE1 6AG
Aesica Lloyds Bank | 102 Grey Street, 2
Queenborough ple Newecastle upon
Limuted Tyne, NE1 6AG
Aesica o Lioyds Bank | 102 Grey Street, )
Queenborough plc Newecastle upon
Limited Tyne, NE1 6AG
Aesica — 3 Lloyds Bank { 102 Grey Street, T Y
Queenborough ple Newecastle upon
Limuted Tyne, NEl 6AG
Aesica — ] Lioyds Bank | 102 Grey Street, N
Queenborough plc Newcastle upon
Limited Tyne, NE1 6AG
Aesica Formulation | ¢S Lioyds Bank | 102 Grey Street, - 2
Development Limited ple Newecastle upon

Tyne, NE1 6AG
Aesica Formulation | (NS Lloyds Bank | 102 Grey Street, L)
Development Limited plc Newcastle upon

Tyne, NE1 6AG
Aesica Foimulation — Lloyds Bank | 102 Grey Street,
Development Limited ple Newcastle upon

Tyne, NE1 6AG
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Part 4: Intellectual Property

Part 4A - Trade marks
Propnetor/ADP | TM number | Junsdiction/appare Classes Mark text
pumber nt status
0097T/GB 2368219 UK/Registered 1,5,44 Aesica
0097T/EM E3942505 OHIM(EU)/Register | 1,5,44 Aesica
ed
0262T/GB 2505093 UK/Registered 5,40,42 R5
PHARMACEUTIC
ALS
0263T/GB 2548332 UK/Registered 5 GELJECT
Part 4B - Patents
None as at the date of this Deed.

Part 5: Relevant Contracts

Chargor Date of Relevant Parties Details of Relevant
Contract Contract

None as at the date of this Deed.

Part 6: Insurances

Chargor Insurer Policy number
Aesica M2 Limited Liberty International 1000058648-04
Aesica BC Limited Underwriters & Co Insurers

Aesica Pharmaceuticals Limited
Aesica Queenborough Limited

Aesica Formulation Development
Limited

Aesica M2 Limited QBE Insurance {Europe) 032070/01/2013
Aesica BC Limited

Aesica Pharmaceuticals Limited

Aesica Queenborough Limited
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Chargor

Insurer

Pohcy number

Aesica Formulation Development
Lirnited

Aesica M2 Limited

Aesica BC Limited

Aesica Pharmaceuticals Limited
Aesica Queenborough Limited

Aesica Formulation Development
Limited

QBE Insurance (Europe)

YOB80022QBEO113A

Aesica M2 Limited

Aesica BC Linuted

Aesica Pharmaceuticals Limrted
Aesica Queenborough Limited

Aesica Formulation Development
Limited

Beazley Marine

WOO55813PNWV

Aesica M2 Limited

Aesica BC Limited

Aesica Pharmaceuticals Dimited
Aesica Queenborough Limited

Aesica Formulation Development
Limrted

ACE Ewmope

UKFINC67358

Aesica M2 Luuited

Aesica BC Limited

Aesica Pharmaceuticals Limited
Aesica Queenborough Limited

Aesica Formulation Development
Limited

Allianz Enginecring

NZ13962030
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT
BANK

Part 1: Form of notice of charge to Account Bank

To [wnsert name and address of Account Bank]

Dated [@ 204]
Dear Sirs
We hereby give notice that, by a debenture dated [4 20 4] (the "Debenture") we have
charged (assigned) to [¢ ] (the "Secunty Agent") as security agent for certain financial

mstitutions and others (as referred to in the Debenture) all our present and future right, title and
mterest ir and to the following accounts 1n our name with you, all monies from time to time standing
to the credit of those accounts and all inferest from time to time accrued or accrumg on those
accounts, any mvestment made out of any such monies or account and all nights to repayment of any
of the foregoing by you

[Insert details of accounts] (together the ""Accounts™)

‘We hereby urevocably instruct and authorise you

1 to credit to each Account all interest from time to time earned on the sums of money held 1n
that Account,
2 to disclose to the Security Agent, without any reference to or further authonty from us and

without any lLiability or inquiry by you as to the justification for such disclosure, such
information relating to the Accounts and the sums mn each Account as the Securnity Agent
may, at any tme and from time to tume, request you to disclose to 1t;

3 to hold all sums from tume to time standing to the credit of each Account in our name with
you to the order of the Sccunty Agent,

4 to pay or release all or any part of the sums from time to time standing to the credit of each
Account 1n our name with you 1n accordance with the written nstructions of the Security
Agent at any time and from time to time; and

5 1o comply with the terms of any wntten notice or mstructions in any way relating to the
Accounts or the sums standing to the credit of any Account from time to time which you may
receive at any time from the Secunty Agent without any reference to or further authonty from
us and without any liability or inquiry by you as to the justification for or validity of such
notice or mstructions

{For the avoidance of doubt, the Secunty Agent shall not be entitled to excrcisc any of its rights
pursuant to or 1n connection with paragraphs 3 and 4 above and shall not be entitled to serve any
notice or give any mstruction pursuant to paragraph 5 above unless and until a Declared Default (as
defined 0 the Debenture) has occurred (as notified to you 1n wnung by the Security Agent) ]

[Please note we are not permuitted to withdraw any amount from the Account without the prior written
consent of the Security Agent.]
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OR

[By countersigning this notice, the Security Agent confirms that we may make withdrawals from the
Accounts unti] such time as the Secunty Agent shall notify you 1n writing that its rights have become
enforceable in accordance with the termns of the Debenture and that its permission 15 withdrawn,
whercupon we will not be permitted to withdraw any amounts from any Account without the prior
written consent of the Security Agent ]

OR

[In relation to accounts which are current accounts held with an Ancillary Lender which is a Secured
Party and are within a regulatory netting arrangement which forms part of the Ancillary Facilities -
The Secunity Agent, by us countersignature of this notice {in order to enable you to make available
net overdraft facilities on certain of the Accounts} consents to you setting off debat balances on any of
the following accounts against credit balances on any of the following accounts provided that all such
accounts are included 1n group netting arrangements operated by you for the Chargors

[Insert details of accounts n netting arrangement]

The Security Agent may by notice to you at any time afier the occurrence of a Declared Default (as
defined 1n the Debenture and as notified to you by the Security Agent in wnting) amend or withdiaw
this consent.  If the consent referred to in this paragraph 15 withdrawn, you may immediately set off
debit balances and credit balances on the accounts specified in this paragraph which exust immediately
prior to the receipt by you of such notice of withdrawal or amendment.}

These instructions cannot be revoked or varied without the prior wniten consent of the Secunty
Agent

This nofice, any acknowledgement in connection with it, and any non-contractual obhgations ansing
out of or 1n connection with any of them shall be governed by English law

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

Yours farthfully

By
for and on behalf of
[relevant Chargor]
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Part 2;: Form of acknowledgement from Account Bank

To. [msert name and address of Account Bank)

Dated [ 204
Dear Sirs
We confirm receipt of a notice dated [¢ ] 20[ #] (the "Notice') from [relevant Chargor)
(the "Company™) of a charge (assignment) upon the terms of a Debenture dated [4 ]

20[ 4], over zll the Company's present and futne nght, uitle and nterest 1 and to the followmg
accounts with us 1n the name of the Company together with all monies standing to the credit of those
accounts and all mierest from time to time accrued or accrumng on those accounts, any investment
made out of any such monses or account and all nights of repayment of any of the foregoing by us

(¢ ] (together the "Accounts'")
We confirm that

1 we accept the mstructions and authonsation contained 1n the Notice and undertake to comply
with 1ts terms,

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

3 we have not claimed or exercised, nor will we claim or exercise, any Security or nght of set-
off or combination or counterclaim or other nght m respect of any Account, the sums of
money held in any Account or the debts represented by those sums,

4 [we will not permit any amount to be withdrawn from any Account except against the
signature of one of your authonsed signatores,]

OR

5 [until you notify us mn wntng that withdrawals are prohibited, the Company may make
withdrawals from the Accounts; upon receipt of such notice we will not permit any amount to
be withdrawn from any Account except agamst the signature of one of your authorised
signatories, and]

6 we will not seek to modify, vary or amend the terms upon which sums are deposited 1n the
Accounts without your prior wnitten consent.

This letter and any non-contractual obligations arismg out of or in connection with it shall be
governed by English law

Yours farthfully

By
for and on behalf of
[thurd party bank]
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SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO

RELEVANT CONTRACT

Uinsert name and address of relevant party)

Dated [@ 204]

Dear Sirs

RE: [DESCRIBE RELEVANT CONTRACT] DATED [ 204} BETWEEN (1) YOU
AND 2) [¢ | THE "CHARGOR"™)

1

We give notice that, by a debenture dated {4 204 ] (the "Debenture'), we have
assigned to [® ] (the "Security Agent") as Secunity Agent for certain financial
wstitutions and others (as referred to in the Debenture) all our present and future right, title
and umterest i and to [insert detais of Relevant Confract] (together with any other agreement
supplementing or amending the same, the "Agreement") including all rights and remedies in
connection with the Agreement and all proceeds and clams arising from the Agreement

We mrrevocably authorise and instruct you from time to time.

(a) to disclose to the Secunty Agent at our expense {(without any reference to or further
authority from us and without any enquiry by you as to the justification for such
disclosure), such information relating to the Agreement as the Secunty Agent may
from time to time request,

(b) following wrtten nofice to you from the Security Agent confirming that a Declared
Default (as defined m the Debenture) has occurred, to hold all sums from time to time
due and payable by you to us under the Agreement to the order of the Security Agent,

(c) following written notice to you from the Security Agent confirming that a Declared
Default has occurred, to pay or release all or any part of the sums from tume to time
due and payable by you to us under the Agreement only in accordance with the
written nstructions given to you by the Security Agent from time to tume,

(d) to comply with any written notice or instructions in any way relating to, or purporting
to relate to, the Debenture or the Agieement or the debts represented thereby which
you receive at any time from the Security Agent without any reference to or further
authorty from us and without any enquiry by you as to the justification for or validity
of such notice or instruction, and

(e) to send copres of all notices and other information given or recerved under the
Agreement to the Security Agent

You may continue to deal with us in relation to the Agreement until you receive written notice
from the Security Agent that a Declared Default has occurred  Thereafter we will cease to
have any right to deal with you 1n relation to the Agreement and therefore from that time you
should deal oniy with the Security Agent

Following the occurrence of a Declared Default (as defined 1n the Debenture) we are not
permuitted to recewve from you, otherwise than through the Security Agent, any amount in
respect of or on account of the sums payable to us from time to tume under the Agreement

[We are not permitted to agree any amendment or supplement to, or warve any obligation
under, the Agreement without the prior written coasent of the Secunty Agent ]
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6. This notice may only be revoked or amended with the prior written consent of the Secunty
Agent.

7 Please confirm by completing the enclosed copy of this notice and returning 1t to the Security
Agent (with a copy to us) that you agree to the above and that
(a) you accept the mstructions and authorsations contamned i this notice and you

undertake to comply with this notice,

(b) you have not, at the date this notice (s returned to the Security Agent, recerved notice
of the assignment or charge, the grant of any security or the existence of any other
nterest of any third party 1n or to the Agreement or any proceeds of 1t and you wili
notify the Secunity Agent promptly i1f you should do so in future,

(c) following wnitten notice to you from the Security Agent confirming that a Declared
Default has occurred you will not permit any sums to be paid to us or any other
person (other than the Security Agent) under or pursuant to the Agreement without
the p11or written consent of the Security Agent,

(d) [you will notify the Secunity Agent of any mntention to exercise any rght to terminate
or amend the Agreement], and

(e) [you will not take any action to amend or supplement the Agrecment without the prior
written consent of the Security Agent ]

8 This notice, and any acknowledgement in connection with it, and any non-contractual
obligations ansing out of or in connection with any of them, shall be governed by Enghsh
law

Yours faithfully

for and on behalf of

[NAME OF CHARGOR]

[On copy]

To [¢ ]

as Security Agent
[ADDRESS]
Copy to [NAME OF CHARGOR]

We acknowledge receipt of the above notice and cousent and agree to 1its terms  We confirm and
agree to the matters set out in paragraph [6] of the above notice

for and on behalf of
R4 ]
Dated [® 209]

HVR/HVR/619028/649860/UKM/56345039 6 42




EXECUTION VERSION

SCHEDULE 5* FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

To [[nsert name and address of msurer]

Datcd: [# 209]

Dear Sirs

[® ] (THE "CHARGOR"}

1 We grve notsce that, by a debenture dated [ 204] (the "Debenture™), we have
assigned to [ ] (the "Security Agent™) as Sccurity Agent for certam financial
nstitutions and others (as referred to in the Debenture) all our present and future night, title
and interest 1n and to the policies listed in the schedule to this notice (together with any other
agreement supplementing or amending the same, the "Policies™) including all nights and
remedies i connection with the Policies and all proceeds and claims ansing from the
Policies

2 We nrevocably authorise and instruct you from tume to tune.

{a) to disclose to the Security Agent at our expense (without any reference to or further
authority from us and wrthout any enquiry by you as to the justification for such
disclosure) such nformation relating to the Polcies as the Secunty Agent may from
time to time request,

(b) following written notice to you from the Secunity Agent confirming that a Declared
Default (as defined i the Debenture) has occurred to hold all sums from time to time
due and payable by you to us under the Policies to the order of the Secunty Agent,

(©) following written notice to you from the Security Agent confirming that a Declared
Default has occurred to pay or release all or any part of the sums from time to tume
due and payable by you to us under the Policies only 1n accordance wath the wntten
mstructions given to you by the Security Agent from time to tune,

(d) to comply with any written notice or instructions in any way relating to (or purporting
to relate to) the Debenture, the sums payable to us from time to time under the
Policies or the debts represented by themn which you may receve from the Securrty
Agent (without any reference to or further authority from us and without any enquiry
by you as to the justification for or vahdity of such notice or mstruction), and

(e) to send copies of all notices and other information given or recerved under the
Policies to the Security Agent.

3 You may continue to deal with the Chargor in relation to the Policies until you recetve written
notice from the Security Agent that a Declared Default has occuned  Thereafter we will
cease to have any right to deal with you 1n relation to the Polices and therefore from that time
you should deal only with the Secunty Agent.

4 Following the occurrence of a Declared Default {as defined the Debenture) we are not
permitted to receive from you, otherwise than through the Security Agent, any amount
respect of or on account of the sums payable to us from tume to time under the Policies

5

This notice may only be revoked or amended with the prior written consent of the Security
Agent
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6 Please confirm by completing the enclosed copy of this notice and returning 1t to the Security
Agent (with a copy to us) that you agree to the above and that.

(a) you accept the instructions and authonsations contaned m this notice and you
undertake to comply with this notice,

(b) you have not, at the date this notice 1s returned to the Secunty Agent, received notice
of the assignment or charge, the grant of any security or the existence of any cther
mterest of any third party 1n or to the Policies or any proceeds of them or any breach

of the terms of any Policy and you will notify the Security Agent promptly 1if you
should do so in future,

(e) followmng written notice to you from the Secunity Agent confirming that a Declared
Default] has oceurred, you will not permit any sums to be paid to us or any other
person under or pursuvant to the Policies without the prior wntten consent of the
Secunity Agent, and

(d) [you will not exercise any right to termmate or cancel the Policies without giving the
Secunity Agent not less than 14 days prior written notice]

7 This notice, and any acknowledgement in connection with 1it, and any non-contractual
oblipations ansing out of or in connection with any of them, shall be governed by English
law

Yours farthfully

for and on behalf of

[Name of Chargor)

SCHEDULE
THE POLICIES
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[On copy)
To [ ]
as Security Agent
[ADDRESS]
Copy to [NAME OF CHARGOR]
Dear Sus

We acknowledge recept of the above notice and consent and agree to sts terms. We confirm and
agree to the matters set out in paragraph {6) m the above notice

for and on behalf of
[& ]
Dated [® 2049]
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SCHEDULE 6. FORM OF ACCESSION DEED
THIS ACCESSION DEED 1s made on 20[ @]
BETWEEN
1 [¢ LIMITED a company incorporated m [ ] with 1egistered number [ ] (the "Acceding

Company")[EACH COMPANY LISTED IN SCHEDULE1 (each an "Acceding
Company™)],

2) [® ] (the "Parent™), and

3) £ 4 ] (as Security Agent for the Secured Parties (as defined below)) (the
"Security Agent")

BACKGROUND

This Accession Deed 1s supplemental to a debenture dated [ ¢ 204] and made between

(1) the Chargors named i 1t and (2) the Secunity Agent (the "Debenture')
IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
(a) Definitions
Terms defined n, or construed for the purposes of, the Debenture have the same
meanings when used m this Accession Deed including the recital to this Accession
Deed (unless otherwise defined n this Accession Deed)

(b) Construction

Clause 12 (Interpretation) of the Debenture applies with any necessary changes to
this Accession Deed as if it were set out in full in this Accession Deed

2. ACCESSION OF THE ACCEDING COMPANY
(a) Accession

[The/Each] Acceding Company

0] unconditionally and wrevocably undertakes to and agrees with the Secunity
Agent to observe and be bound by the Debenture, and

)] creates and prants [at the date of this Deed] the charges, mortgages,
assignments and other security which are stated to be created or graated by
the Debenture,

as 1f 1t had been an onginal party to the Debenture as one of the Chargors

(b) Covenant to pay
Without prejudice to the generality of clause 2(a) (Accession), [the/each] Acceding
Company (Jointly and severally with the other Chargors [and each other Accedmg

Company)), covenants 1n the terms set out tn clause 2(b) (Covenant to pay) of the
Debenture
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(©) Charge and assignment

Without prejudice to the generality of clause 2(a) (Accession), [the/each] Acceding
Company with full title guarantee, charges and assigns (and agrees to charge and
assign) to the Secunty Agent for the payment and discharge of the Secured
Obligations, all its night, title and interest in and to the property, assets and
undertaking owned by it or 1n which 1t has an mterest, on the terms set out in
clauses 3 (Grant of secwruy), 4 (Foed charge) and 5 (Floating charge) of the
Debenture including (without limiting the generality of the forepoing)

(1) by way of first legal mortgage all the frechold and leasehold Matenat
Property (if any) vested in or charged to the Acceding Company (including,
without hrmtation, the property specified [agamnst 1is name] in part1 of
schedule 2 (Details of Security Assets owned by the [Accedmg
Company/Acceding Companies]) (if any)),

(in) by way of first fixed charge

{A) all the Charged Securities (including, withoui limitation, those
specified [against its name] m part2 of schedule2 (Details of
Security Assets owned by the [Accedimg Comparmy/Accedmng
Compames[) (if any)), together with

(B) all Related Rights from time to time accruing to them,

(11) by way of first fixed charge each of 1ts [Cash Collateral and] Collection
Accounts and its other accounts with any bank or financial mstrtution at any
time (including, without limitation, those specified [aganst its name] m
part 3 of schedule 2 (Detarls of Security Assets owned by the [Acceding
Company/Acceding Comparies])) and all monues at any time standmg to the
credit of such accounts;

(iv) by way of first fixed charge all Intellectual Property (including, without
hmitation, the Iatellectual Property specified [against its name] i part 4 of
schedule 2  (Detals of Security Assets owned by the f{Acceding
Company/Acceding Compamesf) (if any)),

) by way of absolute assignment the Relevant Contracts (including, without
Iimitation, those specified [against its name] in part 5 of schedule 2 (Derarls
of Security Assets owned by the fAccedmg Compary/Acceding Companies])
{1if any)), all nghts and remedies 1 connection with the Relevant Contracts
and all proceeds and claims arising from them; and

(vi) by way of absolute assignment the Insurances (includmg, without himitation,
those specified [agamnst 1ts name] in part 6 of schedule 2 (Detals of Security
Assets owned by the [Acceding Company/Acceding Compares]) (if any)), all
claims under the Insurances and all proceeds of the Insurances

{d) Representations
[The/Each] Acceding Company makes the representations and warranties set ouf

this paragraph 2(d) to the Security Agent and to each other Secured Party as at the
date of this Accession Deed-
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)] feach/the] Acceding Company 15 the sole legal and beneficial owner of all of
the Secunty Assets identified [against its name] in schedule 2 (Details of
Securily Assets),

() the Charged Securities listed n [part 2 of] schedule 2 to the Accession Deed
(Detarls of Security Assets owned by the f[Acceding Compary/Acceding
Compames]) constitute the entire share capital owned by [each/the] Acceding
Company 1n the relevant company [and constitute the entire share capital of
each such company], and

(n)  [part 1 of] schedule2 (Details of Security Assets owned by the [Accedmg
Compamy/Acceding Compames]) 1dentifies all freehold and leasehold
Material Property [(other than Short Leasehold Property)] which 1s
beneficially owned by [each/the] Accedmp Company at the date of this Deed.

(e) Consent

Pursuant to clause 24 3 (Accessiwn Deed) of the Debenture, the Parent (as agent for
itself and the existing Chargors)

¢y consents to the accession of [the/each] Acceding Company to the Debenture
on the terms of this Accession Deed, and

() agrees that the Debenture shall, after the date of this Accession Deed, be read
and construed as if [the/each] Acceding Company had been named in the
Debenture as a Chargor.

3. CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so that all references in the

Debenture to "this Deed™ and sumular expressions shall include references to this Accession
Deed

4. THIRD PARTY RIGHTS
Save as expressly provided to the contrary n the Debenture, a person who is not a party to
this Accession Deed has no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this Aceession Deed

5. NOTICE DETAILS
Notice detals for [the/each] Acceding Company are those identified with its name below

6. COUNTERFPARTS
This Accession Deed may be executed 1n any number of counterparts, and this has the same

effect as 1if the signatures (and seals, 1f any) on the counterparts were on a single copy of this
Accession Deed

7. GOVERNING LAW

This Accession Deed and any non-contractual obhigations ansing out of or in cornection with
it shall be governed by English law

IN WITNESS of which this Accession Deed has been duly executed by [the/each] Acceding
Company and the Parent as a deed and duly executed by the Secunity Agent and has been delsvered on
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EXECUTION VERSION

the first date specified on page 1 of this Accession Deed][by [the/each] Acceding Company and the
Parent]
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SCHEDULE 1 TO THE ACCESSION DEED

EXECUTION VERSION

The Acceding Compames

Company name Registered | Registered office
number

(¢ i (& (¢ ]

(¢ 1 (& [e ]

(& 1 (& [& ]

[® 1 L 4 [& ]
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EXECUTION VERSION

SCHEDULE 2 TO THE ACCESSION DEED

Details of Security Assets owned by the [Acceding Company/Acceding Companics]

[Part 1 - Real Property]

Regastered land

[Acceding Address Adminmistrative Area Title pumber

Company]
[® 1|[® ] (¢ ] 84 ]

Unregistered land
[Acceding Address Document descnbing the Real Property
Company]
Date Document Parties
(e 1| ] (¢ 20@] [[® INNA 4 1
{Part 2 - Charged Securities]
[Acceding Company] | Name of company in Class of Number of | Issned share
which shares are held | shares held shares held | capital
R 4 ] (& ] (@ [+ [® ]
[¢ 1 (& ] [® [® [® 1
R 4 1 R4 1 (e [® R g ]
[Part 3 - Charged Accounts]
Collection Accounts
Account Holder Account Account Account bank branch address and
Number Bank sort code

(@ 1 [ 1 |[® 1| [® ]
[& ] [® 1 {[® 1j[® ]
[& ] [¢ IS 4 1ile ]
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{Part 4 - Intellectual Property]

EXECUTION VERSION

Part 4A - Trade marks

Proprietor/ADY TM number | Jurisdiction/apparent | Classcs Mark text
number status
g 1 |[® 1|[® ] ][’ (& ]
g }o|le 1|[® | ][’ R4 1
[® 1 | [® 1|(® ] (& [¢ ]
]
Part 4B - Patents
Propnetor/ADP number Patent number Description
[® ] L 4 ] (¢ ]
[® ] [& 1 (¢ ]
(o ] (¢ ] (¢ ]
[Part 5 - Material Contracts]
[Acceding Company] Date of Relevant Parties Details of Relevant

Contract Contract
[® ] (& 200 | [@ ] [® 1
(& ] (e 200] |[@ ] (& )

[Part 6 - Insurances]

[Acceding Company] Insurer Policy number
R g ] [ ] [® ]
(& ] (¢ ] [& ]

HVR/HVYR/619028/649860/UKN/56345039 6

52




EXECUTION VERSION

EXECUTION PAGES OF THE ACCESSION DEED

THE ACCEDING COMPAN][Y][IES]

EITHER one director m the presence of an allesting witness

Executed as a deed[, but not delivered until the

ACCEDING COMPANY] acting by.

Director

)
first date specified on page 1,] by [NAME OF )

)

Witness signature’

‘Witness name

Witness address

Address: (& ]
Facsimile No: [ ]

Attention: [& ]

OR where executing by an individual attorney

Signed as a deed[, but not delivered until the first
date specified on page 1,] by [NAME OF
ACCEDING COMPANY] by ns attorney
[acting pursuant to a
power of attorney dated [ 20497] in
the presence of

Witness signature

R R S i

Signature

Witness name

‘Witness address:
Address: (¢ ]
Facsimile No: [# ]

as attomey for NAME OF
ACCEDING COMPANY]
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Attention: [® ]

THE PARENT
EITHER one director in the presence of an attesting witness
Executed as a deed|, but not delivered until the )

first date specified on page 1,] by [NAME OF )
PARENT] acting by )

Director

Witness signature

Witness name

Witness address-

Address: [® 1
Facsimile No. [# ]
Attention- g4 i

OR where executing by an individual atforney

EXECUTION VERSION

Signed as a deed[, but not delivered until the first )

date specified on page 1,] by [NAME OF )

PARENT]} by 1ts attorney )

[acting pursvant 1o a )

power of attorney dated [4 20€]]m )

the presence of: ) Signature
as attorney for [NAME OF
PARENT)]

Witness signature

‘Witness natne”

Witness address

Address: (& 1
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Facsimile No: [@ i

Attention: {(® }

THE SECURITY AGENT

Signed by for )
and on behalf of [NAME OF SECURITY )
AGENT] )
Address: 3 ]

Fucsimile No: [ 1

Attention: K4 ]

Signature

EXECUTION VERSION
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EXECUTYION PAGES
THE ORIGINAL CHARGORS
Executed as a deed, but not delivered until the )

first date specified on page 1, by AESICA M2 )
LIMITED acting by )

Director

Witness signature

Witness name: verttupa, ot %

Witness address mayeas sl (P
o Spaar HI

(ors0 . & H0 280

Address:  Q5, Quorum Business Park,
Benton Lane
Newecastle upon Tyne
NE]2 8BS

Email: nick jones(@aesica-pharma com
Ian Cragps@aesica-pharma com

With a copy to:
Address: Silverfleet Capital Partners LLP
5 Fleet Place
London
ECAM 7RD
Email; David Mackenzie@sitverfleetcapital com

Attention: David Mackenzie

EXECUTION VERSION

HVR/HVR/619028/649860/UKM/56345039 6

56




Executed as a deed, but not delivered until the )
first date specified on page I, by AESICA BC )

LIMITED actung by )
Director
‘Witness signature
‘Witness name. MATHEY  PaillE
‘Wrtness address TAue(2s SAlfK el
o S sty HIC

Lonoors ECFR ZAT

Address:  QS5, Quorum Business Park,
Benton Lane
Newcastle upon Tyne
NEI12 8BS

Email: nick jones(@aesica-pharma com
[an Craggs(@aesica-pharma com

With a copy to:
Address: Silverfleet Capital Partners LLP
5 Fleet Place

London
ECAM 7RD

Email: David Mackenzie(@siverfleetcapital com

Attention: David Mackenzie

EXECUTION VERSION
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Execufed as a deed, but not delivered wntil the )
first date specified on page 1, by AESICA )
PHARMACEUTICALS LIMITED acting by )

Director

Witness signature

Witness name: MA ey Pale
Witness address. trsueas SHUrd Lf

in Saooeo MG
Lopstces G E 28¢

Address:  Q5, Quorum Business Park,
Benton Lane
Newcastle upon Tyne
NEi2 8BS

Email: nick jones{@aesica-pharma com
Ian Crapgs(@aesica-pharma com

With a copy to:
Address: Silverfleet Capital Partners LLP
5 Fleet Place
London
EC4M 7RD
Email: David Mackenzie@silyerfleetcapital com

Attention: David Mackenzie

EXECUTION VERSION
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Execnted as a deed, but not delivered untif the )
first date specified on page 1, by AESICA )
QUEENBOROUGH LIMITED acting by )

Director
Witness signature
Witness name: MAMED  PaxlE,
Witness address Tasu €S Skat¥ (cF

CaNaD PR 2AC

Address: Q5, Quorum Business Park,
Benton Lane
Newecastle upon Tyne
NE12 8BS

Email: nick jones{@aesica-pharma com
[an Craggs@aesica-pharma com

With a copy to:

Address: Silverfleet Capital Partners LLP
5 Fleet Place
London
EC4M 7RD

Emazl: David Mackenzie(@silverfleetcapital com

Attention: Dawvid Mackenzie

EXECUTION VERSION
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Executed as a deed, but not delivered until the )
first date specified on page 1, by AESICA )
FORMULATION DEVELOPMENT )
LIMITED acting by

Durector
Witness signature
Witness name peiG.s Pa~d &
Witness address maxens SHK (U P

{0 Swoaam Hec
O CCTE 26

Address Q5, Quorum Busmess Parlk,
Benton Lane

Neweastle upon Tyne
NEI12 8BS

Email: nick [jones(@aesica-pharma com
Ian Craggs(@aesica-pharma.com

‘With a copy to:
Address: Silverfleet Capital Partners LLP
5 Fleet Place
London
ECAM 7TRD
Email: David Mackenzie@silverfleetcapital com

Attention: David Mackenzie

EXECUTION VERSION
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THE SECURITY AGENT

Signed by MATREL PEQARLE for )
and on behalf of ING BANK N.V., )

LONDON BRANCH. ) Signature
Address. 60 London Wall
Lendon
ECZM5TQ
Facsimile No: +44 207 767 7324
Attention: lan Tofts

EXECUTION VERSION

- ("\Pﬂ\-\,@u PE‘:F%
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