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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8840579

Charge code: 0884 0579 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th July 2021 and created by 4D PHARMA PLC was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
11th August 2021 .

Given at Companies House, Cardiff on 12th August 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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SCOTTISH SECURITY AGREEMENT

By

1} 4D PHARMA PLC, a public limited company registered in England and Wales (company
nuriber 08840579) whose registered office is.at 9 Bond Court, Lesds, England; £81 2JZ (the
"Chargor”); and

{2} OXFORD FINANCE LUXEMBOURG S.A R.L., a Luxembowrg private limited fiability company
{société a responsabiite limitée) with regisierad office at 2, foute d'Arlon, 1-8008 Strassern,
Grand Duchy of Luxembourg and registered with the Luxembourg Business Register unider
number B243385, acling in respect of its compannient 4, as security agsnt, collaterat agent and
trustee for the Secured Parties in terms of the English Security Trust {the "Collateral Agent”).

BACKGROUNL:

A Pursuant to a Loan Agreement {as defined below) the Lender (as defined iy the Loan
Agreement, as defined below) has agreed to provide the Borrower {as defined below) with loan
facilities on the terms of the Loan Adgreement {as defined below).

B The provision of this Deed is & conditien precedent to the obligations of the Lender under the
Loan Agreeinent (as defined below].

C. This Deed is given by the Chargor as continuing security for the Secured Liabilities {as defined

below).

THiIS DEED WITNESSES that:

1. Definitions and Interpretation
1.1 Definitions
In this Deed:

“Acount” has the meaning given to that term in the English Security
Agreement.

"Administrator means ‘any administrator appointed to manage the affairs,
Business and property of the Charger under this Deed.

"Book Debts” means all present and future book and other debls, revenue
and monetary claims (dand the proceeds of any debt, revenue or
chaim) now ar in the future due, owing or payable to the Chargor
and the benefit of all security, guarantees indemnities and other
righits of any Kind erjoved o held by the Chargor in relation to
any of them together with all Refated Rights. -Int relation to the:
Chargor, “its Book Debts" means all Bock Debts in which it has
ary righis.

"Barrower" has the meaning provided for such term in the Loan Agreement.

"Charged Property” mians. all the assets, property sind undartaking for the fime.
being subject to the secunity creafed by this Desd. Any
referance to the Charged Property includes all orany part of it

"Company” rmeans any company that is a subsidiary of the Ghargor whose
share capital includes or comprises nvestments or which has
isstued any Investments.

Default Rate" has the meaninig provided far such term in the Loan Agreement,

"Delegate™ ‘means any delegate; agent, allomey or co-trustee appointed by
thie Collateral Agerit.

“En-QIiésh _ Security means the debenture govermed by English faw dated on or

Agreement” arotind the date of delivery of this Deed between, inter alics, the

Chargor and the Collateral Agent.

G385, 1 74448611 1 AW



"Enghish Security Trust”
"Environmmental
Authorisations™

MEnvironmental Law”

"Environmental Matters”

"Equipment”

“Evertof Defaull”

"Exclided Agreements”

"Financial Collateral

Regulations”
"Fixtures"

"Indeimnified Person”

"Insolvency”

"Insoivency Act”
nstrumant”

"Insurance Policies”

G591 74448611 1 Iy
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means the trust referred to in clause 14 of the English Security
Agreement.

means any Helevant Authority having judicial, reguiatory or
administrative authority under Environmental Laws,

means any applicable laws, which relate to Environmental
Matters,

freans any malter concerning sontaminstion or polfution of the
Environment {as that term is defined in 51{2} Environmental
Protection Act 1990} which has affected, or is likely to affect,
the Charged Propetty In any respect which the Collateral Agent
considers material,

means gl present and future eguipment, plant, machinery,
tools, vehicles, furniture, fittings, installations, apparatus and
other tangible moveshbile property for the fime being owned by
the. Chargor, including any part of it and all spare parts,
replacements, madifications and- additons and all Related
Rights. In relation to the Chargor, “its Equipment” means all
Equipment inwhick i has any rights.

has the meaning provided for such ferm in the Loan Agreement.

means the Stratsgic Collaboration Agreement between (i} The
University of Texas M. D. Anderson Cancer Center; and (i} the
Chargor, dated 10 Movembet 2017, and fhe Research-
Colaboration and Option. to Licence Agresment between {i)
Merck Sharp & Dohme Cerp; and () the Chargor, dated .7
October 2019,

maang. the Financial
Regulations 2003,

means in relation to any Real Property all fixtures and fittings
{including trade fixiures and fitings) and all fixed plart,
rachinery. and apparatus and other items atiached to the
relevant Real Froperty being owned by the Chargor whether-or
not sonstituting a fixture at law.

Collateral  Arrangesments {No. 2

trag the meaning given to such term inclause 17.

of & person includes the dissolution, bankruptey, insolvency,

winding-up,  sequestration  fiquidation,  administration,

examination, amalgamation, réconstruction, reorganisation,
arrangerment, adjustment, administrative or oiher receivership
or dissolution of that person, the official management of all.of
s revenues or other assets or the seeking of proteclion or relief
of debtors and any equivalent or analogous. proceeding by
whatever narme kniovin and i whatever jurisdicticn.

migans this Insolvency Act 1986.

mesdns any docurment (including -any form of writing) under
which any obligation is evidenced or indertakeri or any Lien [oF
right in any Lien) is granted or perfected oF putported to be

granted or perfecied.

mears all confracts, policies of insurance and cover notes of
any kind riow or in the future taken out by or on behalf of the
Chargor or {to the extent of its interest) in which it now dr in thie

futire has an interest.and 3l Related Rights. In‘relation 1o the

Chargor, "its Insurance Policies” means all Insurance Policies

in which it has any rights (inciuding as loss payss or additional

fnsured}.



"Insurance Proceeds”

"Intellectual Property”

ivestment” mesdns:

‘Leass”

"Legal Reservations”
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means any monies which may from time to time be payable to
of reced vet:l by the Chargor (whether as an insured party,
beneficiary or as joss payes) under any insurance. Policy and
the proceeds of all claims made by the Chargor under any
Instrarice Policy.

teans afl infellectual propery, including the intellectual

tiroperty listed-in part 1 of the Schedule, and including afl

presert or future pafents, trademarks, senvice marks, lrade
names, domain names, designs, copyrighis, motal nghts

inventions, tupggraphmal or sirilar rights, rights in. databases,

trade secrets; canfidential infortmation and kriow-how, and any
interest inany of these rights I any part of the world, whether
ur net registered or registrable; including alt applications and
rights to -apply for registration and all rlghts and forms of
protaciion of a similar nature or having equivalent or similar
effect to any of these anywhere in the warld, and all fées,

royalties and other rights derived from, or incidental to, these
rights togettier with all ‘Refatad Rights. In relation fo the

Chargor; "its Inteflectual Property” means all ihtellectual

Property in which it. has-any rights or is hefd for its benefit.

a. any present and future stocks, shares ({including the
Specified  Investments),  disbursements, securities,
cerificates of depamt commercial papers; and other
securities and investmants of any kind;

b. altinteresis in oollective investment schemes;

¢. all warrants, options and other rights o subscribe or
acduire any of the investments described in (a} and (b);
apd

d. all Related Rights in each case whether held directly by or
by any agerit, nominee(s), fidusiary or clearance systém
oh its béhalf and in @ach case now oF in the fufurs owned
by it or {to the extent of iis interest) in which it now &r in
the fulure has an interast.

méans any lease, tenancy, licence, sub-éase or other

occupatioral right.

(&) the principle that discretiopary remedies may be
grantéd. or refused -at the discretion of a court and
the limitaficin of enforcement by  laws  relating to
Insolvency, reorganisation and  other  laws
generally affecting the  rights of credifors;

by the time barring of claims under the Limitation Acts, the

possibility that an undertaking to assume lability for or
indermify & person against non-payment of UK stamp
duty may be woid and  defences of set-off of
counterclain; '

{c} the principle. that any provision for the paymernit of
compensation ar- additional interest. whish is not a
genuine pre-estimale of Loss may be unenforceabls on
the grozinds that it is a pemalty and thus véid;

(d) the principle that an English or Scottish court may

_refuseto give effect to a provision dealing with the cost
of liigation brought before any-court where the iitigation
is umsuccessiul or the court iself has made an oider for
costs;

(&} similar principles, rights and defences under the laws
of any relevant jurisdiction; and



"Liability"

“Limitation Acts"

H'Lienn

“Loan Agreement”

"Loan Docurmients"

"Lean Parties”

"Losses”

"Notice of Charge”

"Party®
“Permitted Lisn®

"Planning Acts”

"Real Property"

"Receiver”
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@) any pther matters which are set out as qualifications or
reservations as to matlers of law of general application
i the legal opinions-delivered to the Collateral Agent
with respect 1o the Chargor

means any present or future obligation ‘ar Lability for the
payment of money, whether in respect of principal, interest or
otherwise, whether actual-or contingent, whether owned jointly
of severafly and whethar a principal or sursty or in any other
capacity and including any amourd which would constitute such
allability but for any discharge, nor-probability, urenfarceability
or nen-aliowability of the same in any insolvency or other
proceedings.

means the Limitation Act 1980, the Forelgn Limitation Periods
Aet 1984 and the Prescription and Limitation (Scotfand) Act
1973

fias the meaning given fo it in the Loan Agreement.

mezns the loan and security agresment dated on-or arcund the
date of-this Deed and entéred into between, amongst offiers,
the Chargor and the Coliateral Agent {as ferder and collateral
agent).

has the meaning given to it Ifi the Loan Agreement, and "Loan
Documant” shall mean any one of them.

means a Borrower of any oiher borrower, chargor or any other
party (other than a Secured Party) to a Loan Document from
tirvie to time. and "Loan Party" shall mean any one of them.,

means. all fosses {induding loss of profit), claims, demands,
actions, prococdings, damages and other payments, costs,
charges, expenses and-cther liabilities of any kind.

has the meaning gwen Ao that terin in the English ‘Sscurity
Agresment,

mearng a party 1o this Deed.
has the meaning given fo it in the Loan Agreement.

mearns the Planning {Scotfand) Act 2019, the Town and Gountry
Planning (Scotland) Act 1997, the Planning {Listed Buildings
and Congervation Areas) {Scotiand) Act 1997, the Planning
(Hazardous Substances) Act 1990, Planning [Consequential
Provisions) (Scotland) Acl 1987, Town and Country Planaing.
Act 1990, the Planning (Listed Buildings and Conservation
Arags) Act 1090, the Planning {Hazardous. Substances). Act
1900: the Plansifg [Consequential Provisions) Act 1980, ihe
Planning and Compensation Act 1991, the Planning and
Compulsory Purshase Act 2004, the Plannmg Act 2008, and/or
any other legislation regulating the uge or development of lang’
which is in force and effect from time fo time,

means any hertable, leasehiold or immoveable property
situated in Scotand from time to time (including without
fimitation all Fixtures from time to tme thereon) together with &l
Related Rights.

means a Scottish receiver, receiver, receiver and manager or
administrative receiver of any or all of the Charged Property
appointed by the Collateral Agent under this. Deed whether
solely, jointly, severally or jointly and severally with any other



"Related Rights"

"Relavant Authority"

"Rastrictions Notice”

"Sacured Ligbilitiss”

"Secured Parties”

"Security Period”

"Specified Investnents"
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persan and includes any substitute for any of them appointed
from time to time. '

means in refation to any asset:

a. ihe proceeds of sale of any part of that assel;

b. any mcofme derived from, or monles or proceeds
otherwise paid or payable in' respect of, that asset
{inctuding any milestone payments) or similar;

c. all rights under any licences, contract of insurance,
agreement for sale or agreement for lease in respect of
that assel;
all rights, powers, benefits, claims, contracts, warranties,
remedias; security, guatantees, indemnities or covenants
for title in respect of that asset; and

d. in relation to any Investment, any right against any
tlearance system and any rights.against any institution or
under any agreement.

means any government, government depaitment or

governmental, nuasi-governmental, supranational, federal,
statutory, administrative, regulatory, self-regulaiory  or
investipative body, authority, court, ribunal, stock. exchange,
trade agency, professional association o insttution in any
jurisdiction, including the Woild Bank, Europsan Bank. of

Reconstruclion  and  Development  and  other  similar

international developrant banks or institutions.

means-a "restiictions notice™ as definéd in paragraph 12) of
Schedule. 1B of the Companies Act 2006

reans all present and future Liabitities-of the: Loan Parlies 1o
the Secured Parties under or in relation to any one of more of
the Loan Documents (including, without fimitation, ali Liabilities
atising out of any extension, variation, modification,
restatement or novation (hewever fiindamental}y but exchuding
any meney, cbligation or labilty which would cause. the
undertaking set out in dause 2 or the security which would
otherwise be constituted by this Deed fo be udlawful or
prohibited by any applicable law or regulation].

means ihe Lendors, the Collaleral Agent, a Receiver or ‘any
Delegate (and a "Secured Party" shall inean any one of themy.

mearis the peried starting on the date of this Deed and ending
on:

a. the date on which all the Secured Liabilities have been
uncondifionally and irrevacably paid and dischargad in full;
aned

b, the date on which the Collateral Agent is satisfied: (acting
regsonably) that the Lenders (as defired In the Loan
Agreemernt) has ceased to have any commitinent,
chfigation or other liability {whether actual or contingent)
to make any credit or provide any cother financial
accommicdation to a Loan Pafy under any Loar
Decument or otherwise,

-means the shares identified in part 2 of the Schedule and all

other shares in the issuing companies named in part 2 of the
Schedule now o in the future owned by the Chargor and/or any
nominas on its behalf,



"Unpaid Sum"

“VAT"

Warning Motice™

1.2 Construction

B

means any sum due and payable but unpaid by a Loan Party
under the Loan Docurmients.

reans the value added tax provided for in the Value Added Tax
Act 1994 and any other Tax of a similar nature in‘any applicable
jurisdiction.

means a "warning nofics” as defined in paragraph 1(2) of
Schedule 18 of the Companies Act 2006.

1.2.1 Terms defined in- the Loan Agréement but not in this Deed shall have the same
meaning in this Deed &8 in the Loan Agreement.
122 In addition, in this Dead, any reference 1o

(0

(i)
i}
(i)

(v)
(vi)

(i)
(wiil)

{ixy

(xi)

(i)
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"agaals" includes present and future properties, undertakings; revenues,
tights and banefits of every description {and any reference to-a particular
type-or category of assets includes any present of fulufe assets of that
type or categary),

an "amendment” includes a supplement, restatement, variation, novation
orfe-gnackment {and "amended" shalt be'construed accordingly):

an "authorisation” includes an authotisation, consent, licence, -approvat,
regolution, exemption, filing, registration and notarisation;

“this Deed” includes . the schedule of three parts which form part of this-
Deed for al purposes;

a "disposal’ includes any lease, licence; fransfer, sale or other disposal of
any kind {with related words being construed accordingly);

any Loan Document, éther Instrument or other document is fo that Loan
Docurient, other Instrument or other document a8 supplemented,
otherwise amended, repldcad of novated from time to time (however
fundamental that amendmsnt, novation or replacement may be, even if it
invelves. icreased, naw, additional andior replacement facliities or an
increase in any other amount or ratel

one gendsr shall inclide a reference to the other genders and words in
the singudar shall include the plural {and vice versa);

"ineluding” means “including without limitation"” {with related words being

construed accordingly); "in particular” means “in particutar but without

limitation” and other gereral words shall not be given a restrictive

interpretation by reason of their being preceded or followed by wards

indicating a particular class of agsets, matters or things;
a "Party". o other "particiar perscn” includes its successors in fitle,
permitted assigness and penmitied transferees in acoordance with their

respective interests; and this Desd shall be enforceable notwithstanding

any change in the constitution of the Collateral Agent, its absorption inor
amaligamation with any other person or the acquisition of all or part of its

undartaking by any othér person;

"person” includes any individual, firm, company or other corporation,
unincorporated biody of persons, goverment, state or any agency of &
person, any association, tust or padnership- (whethier or not having
separate legal pergonality) or two or tore of them;

a "right” ncludes any title, estate, interest, chairm, remedy, power,
authority, discretion of othier right of any kird, bothi present and future (and
any reference to rights in a particular asset or type or category of assels
ncludes aty rights. In the proceeds of any disposal of that asset orany
assets within that type or category); '
“reguiation” includes any regulation, rule, official directive, notice, request,
code of practice, guideline, demand or decision (in each case whether or
not-having the force. of faw) of any governmental, intergovernmental or
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supranationat body, agency, depariment or regulatory, self-regulatory or
other authority or organisation;

{xit) a“statute” or "statutory provision” incivdes a reference to any subordinate
legislation made under that statute or statutory provision, to .any
modification, re-snactment or exiension of that statute or statutory
provigion and any former statute or statutory provision which it
consalidated or re-enacted before the date of this Beed,

fxiv) “Tax™means any tax, levy, impost, duty of other charge-or withhiolding of
a simitar nature {including any penatty or interast payablé in connection
with any Tailure-to pay or any delay in paying any of the same),

(v} "this security” means the Lien constituted by of purported to be constituted
by-or pursuant @ this Deed;
{oviy an Event.of Default (a8 -such term is.defined in the Loan Agreement) is

“continuing™ if it has not been waived in writing by the Collateral Agent or
remedied to the satisfaction of the Col IateraI Agent (acting Ih.good faith);
and
(i) references to “USD", "$" or "Dollars” shall be references to the tawful
currgncy of the United States.
123 The index and clause, schedule and paragraph. headings are for ease of weforence
anly snd shall not affect the Interpretation of this Deed.
1.2.4 if there is any inconsistency between the terms of this Deed and those of the Loarn
Agreemant, the terms of the Loan Agreement shall prevail.

1.3 Secured Liabilities not paid if avoided
if the Collateral Agent considers that an amount paid by the Chargor in respect of the Secured
Liabilities is capable of being avoided, er otherwise set aside, on the Insolvency of the Charger
or atherwise, then thal amount shall net be considered to have been irrevocably paid for the:
putpeses of this Deed.

1.4 Trust
The Collateral Agent hiolds the benefit of this Deed and the obligations of the Chargor, including
the security. created or purporied to be created and the rghis granted in it to the Collateral
Agent ot any Secured Party, on trust for the Secured Parties on the terms setout In the English
Security Frust.

1.5  Related Rights
For the avoidaree of doubt, any Related Rights in respect of Excluded Agréements. that-are
held by the Chargor and to which the Chargor is entitied shall, to the extent of the Chargor's
entiflernent and unless otherwise excluded pursusnt to the provisions of this Deed, form part of
thie Charged Property for the purposes of this Deed.

1.5 Qualifying fioating charge.
Paragraph 14 of Schedule 81 to the Insolvency Act applies to the floating charge created by
this Deed and the Collateral Agent may appoint an Adrministrator of the Charger pursuant to
that paragraph.

2. Payment of Secured Liabilities

2.1 Undertaking to pay
The Charger covenants with and undertakes to the Collateral Agent to on demand, pay to the
Cellateral Agent and discharge-fhe Secured Liabiliies when they become due.

22 Interest
Any amount witich is not paid under this Deed when due shall bear interest at the Default Rate
{both before and after judgment and payable on demand) from its due date up to the date of a
final payment, such interest to accrue-at a daily basis.

3. Grant of Security

3.1 Floating charges

Ag a continuing security for the payment and discharge of the Secured Liabilities, the Chargor
with absolute warrandice HEREEBY grants:

(G3550.1 TH44BETE 1 TAW



32

3.3

3:4

3

311 a floating charge-over, all of its. undertaking, property, rights and assets beth present
and future located in Scotland or atherwize governed by Scois law;
312 =z floating charge over the Specified Investments
but in-each case subject to clause 3.3.
Nan-Chargeable Righis
Subject to clause 3.3, the Chargor undertakes to the Collatiral Agent that it shall to the extent
that any right, title, interest or benefit in or in respect of any asset {or any Related Right'in
respect of such asgety described in clause 3.1 cannot be or is not effectively secured pursuant
o this Deed for whatsver reason, the Chargor shall:
{1} promptly netify the Collateral Agent of the same and the-reasons why such
asset is nof capaltile Deing secured (including the nature of any congent
or permitted form of securify required);

(i hold the benefit of the same on trust for the Collateral Agent as.security
for the paymeni-and discharge of the Secured Liabilities; and
(i} take such steps as the Collateral Agent may {acting reasonably} requiré

o remove stch impediment to such security,
and until. such impediment has. been removed such asset ghall not (fo the extent of such
impediment) be deemed fo be subject to the security réferred fo at clauses 3.1 {as applicable),
hut for the avoidanece of doubt, any Related Rights which do not otherwise fall within the
provisions of this clause 3.2 shall remain subject to the security ¢reated under this Deed.

Exciuded Agreemenits
3341 in respect of the Excluded Agreements, the Farties agres that

iy any Related Right faling within paragraphs {a} aiid () of that definition
and any other Related. Rights: andfor any other asset of the Chargor
(ircluding any Inteflectual Praperty) not otherwise precluded by the terms
of that Excluded Agreement from being. subject to the security created
under this Deed, shall be subject to the security creatsd under this Deed;

(3 the Chargor must take ‘any steps required 5 remove an- impediment
raferred to im -clause 3.2 only if so requested by the Collateral Agent
following an Event of Default which is conginuing,

and unfil such impediment has been removad, any assets of the Chargor {including

any Intellectual Property) which are precluded by the terms of such Excluded

Agreement from being SUbJEEi {othe security creatad under this Deed, shall not form

part of the security created under this Deed.

332 The Chargor must ensure that all income detived. from, .or menies of proceeds
otherwise paid or payable in respect of, an BExcluded Agreement {(and for the
avoidance of doubt, including any milestone payments) are pald into an Account
which is subiect fo the security created under the English Sacurity Agréément and in
respect of which the Chargor has delivered a Nofice of Gharge in accordance with
the lerms of the English Security Agresment.

Further assurance

The Chargor shail promptly {and shalt ensure that its nominee(s) shall}, at the request of the

Collaterat Agent and at its-own cost, do all asts and things and exacute any Instrument or other

documents (including any ledal or other Security, charges or transfers) in favour of the

Coflateral Agent it such farm as the Collateral Agent may require and otherwise do any.acts

and things, as the Collateral Agent requires from time to time:

341 for giving effect to, perfecting {includiny the pricrity of it), praserving or prolecting the
Coliaterat Agent's security. over the Charged Property created (or intended to be
Created)y by this Deed; or

34.2  tofacilitate the realisation or enforcement of, or exercise any-of the rights and powers
conferred on of the Collaterat Apent or any other Sscured Parly or any Retelver in
refation ta, fhe security over the Charged Property created {or intended to be created)
by this Deed.
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4, Representations and Warranties

The Chargor represents and warranis to the Collateral Agent in the terms set out in part 3 of the
Schedule.

5. Undertakings
The Chargor undertakes to the Collateral Agentin the tarms set out in part 4 of the Schedule.

6. People with Significant Control

6.1 The Chargof covenants and agrees with the Collateral Aget that until the end of the Secirity
Perind, it shall comply with any hotice served on it pursuant to Part 214 of the Companies Act
2006 and within the timeframe specified in the nptice.

6.2 The Chargor represents and warrants to the Collateral Agent on the date of this Deed that no
Warning Notice of Restrictions Notice has besn igsued to that Chargor in respact of the
Investments chargad pursuant {o this Deed,

7. Enforcement
7.1 This security shall become immediately enforceable if -an Event of Default occurs and is
continuing.

7.2 After the security has become enforceable, the Collateral Agent may in its absolute discretion
enforce ali or any of its rights under this Deed as it thinks fit. Inparticular, & may without further
nolice, exercise in relation to the Chargad Property:

.21 the- power of sale and all other powers. conferred on a Scoltish receiver or an
administrative receiver by the Insolvency Act, ineither case as extended orotherwise
amerided by this-Dieed;

7.2.2 fo thie extent that clause & applies, the power to appropriate the Charged Property in
or towards the payment and discharge of the Secured Liabilities in accordance with
clause B.2; andd

7.23  fwithout firstappainting a Receivery any orall of the rights which are conferred by this
Dead {(whethér expressly or by implication) on.a Recalver.

7.3 Protection of third partios
7.3.4 Mo purchaser, heritable creditors of other person dealing with a Receiver or.the

Cotlateral Agent shall be bound to enquire whether s right to exercise any of its rights
has arisen or become exercisable, or be concerned as to the application of any
money paid, raised or borrowed or as 1o the propriely or regularity-of any sale by or
ather dealing with. that Receiver orthe Collateral Agent.

732 Al of the protéction to purchasers cantained ins42(3) of the insolvency Act shall
apply to any person putchasing from: or dealing with- @ Receiver or the Collateral
Agent as if the Secured Liabilities had become due and the statutary powers of sale
and the appointment of a Receiver in refation to the Charged Property had arisen on’
the date of this Deed,

7.4 Privileges

Each of the Collatéral Agent and any Receiver is enfitled to all the rights, powers privileges and
immiunities conferred by law or creditors and receivers duly appainted underany law.
7.5 Delegation
751 The Collateral Agent and & Receiver may delegate to any person or persons all or,
any of the rights which are cxercisable By it under this Deed. A delegation under this
clatise may be made inany manner (inchiding by power of atiorney) and on-any terms
(;ncludmg pawer to sub-delegate) which the Collateral Agent or Receiver may think
fit.
7.52 A delégation under clause 7.6.1 shall not preclude the subsequent exercise of thoss
' rights by the Collateral Agent or Receiver itself nor preclude the Collateral Agent or
Recaiver from miaking a subsequernt delegation of them fo arother person or from
revoking that delegation.
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7.58.3 Meithar the Collateral Agent nor a Receiver shall be liable or responsible to the
Chargor for any loss or damage arising from any.act, default, omission oriniscohiduct
on the part of any delegate or sub-delegate.

No Hability

Nore of the Collateral Agerit, any Recelver, any delegate or any Administrator shall be liable

as'a credilor in possession or otherwise to account in refation to-all or any part of the Charged

Properly Tor any loss on realisation or for any other action, default or omission for which it o

they-might be liable.

Right of Appropriation

8.2

Application of right of appropriation

This clause 8 applies to the sxtent the Charged Property constitute "financial collateral” and

this Dieed constifutes 4 "Hnancial collateral arrangarment” (within the meaning of the Financial

Collateral Regulatioris}.

Exercise of right of appropriation

If aridd to the extent that this clause 8 applies, the Collateral Agent may appropréate;th_e Charged

Property in or towards the Secured Liabilities. If the Collateral Agent exercises: ifs right of

appropriation than it shall for thess purposes value:

821 any relevant bank -aceourt arid the amount standing to the credit-of that account,
together with any accruéd interest not credited to. the. account, at the time of the
apprapriation; and

8.22 any other relevant Charged Property by reference to an independent valuation or
other procedure datermined by the Callateral Agent at the time of the appropriafion.
The Chargor agrees that gy method of valuation provided for in this clause 8.2 is
commerciaily reasonable for the purposes of the Financial Coltateral Regulations.

Appointment of Receiver

9.2

Agpointment of Receiver

Withaut prejudice to any statutory or other powers of appointment of the Collateral Agent under

the Insolvency Act as extended by this Deed or otherwise, at-any time after this security has

become enforceabie or if the Ghangor so requests in writing at any time the Collateral Agent
may without further notice to the Chargor do any of the following:.

9.1.1 appoint any one or more persons gualified to act as a Receiverto be a Receiver of
ail or any part of the Charged Property;

912  eitherat the time of appointment o any time after that appointment,-fix his or their
remunaration in accordance with the [nsolvency {Scottand) (Campany Voluntary
Arangements and. Administration) Rules 2018; The Insolvency {Scotland)
{Receivership dnd Winding Up) Rules 2018 and the Insalvency Ack;

81,3 exceptas otherwise required by statife, remove any Receiver and may, whenever it

thinks fit, appoint-a new Recsiver in the place of any Receiver whose @ppointmerit
reay for any reason have-terminated; and
214 any- restriction imposed by law on the right of a mortgagee to appoint a Receiver
(including under section 109(1) of the Insolvency Act) does not apply to this Deed.
Powers of Réceiver
Every Receiver shall have in relalion to the Charged Property (every referénce in this clause
&2 to *Charged Propery” being a refeérence oty to all or any part of the Charged Property in
respect of which that Receiver was appointed) the powers granted by the lnsolvency Act to any
adtinistrative recelver and-any Scottish receiver, all as varied and extended by this Deed. In
‘addition, but without limiting the preceding sentence, every Recelver shall have power fo do

the followirg:
921 Collectlon: ‘enter on, take possession of, collect and get in the Charged Property

and collect arid get in all rents and other inceme whether accrued before or after the
date of his appointiment and for those purposes make any demands and take -any
actions or other proceedings which may seem to him expedient;
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9.2.3
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9.2h

8.2.6-

9.2.7

2.8

9,29

9.2.10

8.Z.M

8.2.12

8.2.13

9.2.14

9.2.15
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Compliance with Deed: comply with and performn all er any of the acts, matters,
omissions or things undertaken to be done or omitted by the Chargor under this Déed;
Management of business. carry on, manage, devalop, reconstruct, amalgamate of
diversify the business of the Chargor or any part of it in-such-manizr as he shall in
his discretion think fit;

Daaling with Charged Property: sell or othenwisa dispose of the Charged Property,
grant Leases, lisences, servitudes, rights or options over ot in respect-of them and
renounce, accept the renunciation or vary any Lease, agreement of arrangement
refating to them or. other\mse agree to any such dealing. -Any dispesal or other dealing
under this clause 9.2.4 may be effected inthe manner and on the tenmis which they
think fit, for consideration consiating of cash, Deeds or other obligations, shares or
other valugble consideration and this consideration may be payable in a lump sum or
by instalments spread overa petiod as he may think £t

Severance of assets: sever from the premises o which they are annexgd and sell
separately (in accordance with clause 9.2.4) any plant, machinery or fixtures,
Upkeep of Chargad Property: repair, decorate, fumish, maintain, aftef, improve,
teplacs, renew or add o the Charged Property as they shall think fit and etfect,
mriaintain, renew or increase indemnity insurance and gther insurances and obtaln
bohds;

Dealing with third parties: appoint or dismiss officers, employees, contractors or
othor agents and employ professional advisers and others on such tarms (as fo
remuneration and olhérwise) ag they may think fit;

Agrecments; perform, repud’iat'e, terminate, amend or enter into any drrangement
or compromise any dontracts or agreements which he may consider expedisnt;
P_im.ceeﬂings.: settle; arange, comprormise o submit fo arbitration any accounls,
claims, questions of disputes which may arise in connection with the business of the

‘Chiargor or the Charged Property and bring, prosecute, defend, enforce, comprromise,

submit to and discontintie any actions. suits, arbitrations or other proceadings;
Uncalled capitak. make calls on the shareholders of the Chargor in respect of any’
of it uricalled capital;

Righits in connection with Charged Property: exercise or parmit the Chargor or

any nominee of the Chargor to exercise any rights incidental to the ownership of the

Charged Property in such manher as they may think-fit;

Bubsidiaries: form a subsidiary or subsidiaries of the Chargor and transfer, lease or

license to ¥ or them or any other pergon the Charged Property o such terms as they
rray think fit;

Assets and rights: purchase, lease, hire or otherwise acquire any assels or rights
of any-description which he shall consider necessary or desirable for the carrying-on,
improvernent or realisation of the Charged Property or the business of the Chargor
or otfierwise for the benefit of the Charged Property;.

Landlerd aind tenant powers: exercise any rights conferred ona landlord or a terant
by any applicable law or regutation iri relation to the Charged Propery;

Raising money: in the exercise of any of the rights conferred an them by this Deed
of far any other purpose to raise and borrow money either unsecured or secured and
sither in priority to, par passiu with or subsequent to this security and generally oh
such tenms as they may think fi;

Receipts and discharges. give valid receipts for all monies and execute all
discharges, assurances and other documents which may bie proper for realising the
Charged Property and retdeam, discharge or compromise any Lien whether or not
having priority to the security or any part of it,

-All othet acts: execute and do all such other acts; things and documents as they
‘may consider necessary for the realisation or preservation of the Charged Property

or incidental or conducive to any of the rights conferred on or vested in them under
ar by virtue of this Deed or othenwise- and axercise and do in relation to the Charged
Property, and at the cost of the Chargor, all the rights and things which they would be
capable of axercising or deing if they were the owner of the same; and
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9.4

9.5

4.5

10.

12

9.218 Name of Chargor. use the name of the Chargor or its own name to exercise all or
any of the fighte conferred by this Deed.

Agent-of the Chargeor

Any Receiver appointed urider this Desd whether acting solely or jointly shall be deemed 10 be

the agent of the Chargor and to bs in the same position as a recelver appointed under the

Insalventy Act and the Chargor shall be solely responsible for their acts, omissions, defaults,

lossas and misconduct and for his remuniration and the Gollateral Agent shalf not be i any

way liable er respensibie sither to the Chargor or lo-any other person for any Receiver.

Joint appaintment

If at any time two or more persons have been appointed as Receivers of the same Charged

Property, each one of those Receivers shall be entitled to exercise individually all of the rights

conferred on Recsivers under this Deed to the sxclusion of the other or others in relation to.any

of the Charged Property in respect of which he has been appointed unless the Collateral Agent

shall state stherwise in the document appointing hirn.

Relationshiip with Collateral Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed {sither

expressly or implicitly) or by Jaw on a Receiver may after this security become enforceable be

exercised by the Coltateral Agent ini refation to the Charged Property without first appointing &

Receaiver or notwithstanding the appoiniment of a Recsiver.

Personnel

The Coliateral Agent may {fo the extent it is lawful) remove any Receiver appointed by it and
may whenever it thinks fit, appoint & new Reselver in place of any Receiver whose appoiniiment
may far any Feason have terminated.

Appointment of Administrator

10,1

10.2

11,

Appeiniment of Adminlstrator

1011 The Collateral Agent may without natice appoint any one or more persons to be an
administrator of the Chargor pursuant to Paragraph 14 of Schedule BY io the
Insclvency Act atany time after this sectirity has become enfarceable.

1042  Clause 10.1.1 shall not apply to-the Thaigor if Paragraph. 14 of Schedule 81 to the
Insotvency Act does not permit ais administratar of the Chargor to be appointed.

10,13 Any appointment under clause 10.1.1 shall be in writing signed by a duly authorised’
officer of the Collateral Agent.

Replacement of an Administrator

The Collateral Agent may [sublect to any necessary approval from the court) and the

appointment of any Administrator by notice in witihg signed by-a duly authorised officer and

appoint under clause 10.1 a replacement for any Administrator whose appointment ends for

ary reason.

Application of Proceeds

11.1

1.2

Order of priority

Any mnies received by the Collateral Agent or any Receiver under this Deed or under the

rights conferred by this Deed shall, after the oecurranice of an Event of Default which is

continging (subject to payment of any claims having priority to this security) be applied in the

following order, but-without prejudice to the right of the Collateral Agent lo recover any shortfall

from the Chargor:

1111 whére applicable, in payment of all Losses of and incidental to'the appointment of the
Receiver and the exercise-of all or any of his powers;

11.1.2  where applicable, v payment of the Receiver's rermunetation at such rate as may be
agreed with the Coliateral Agent;

1143 i accordance with the Loar Agréement in or towards discharge of the Secured
Liabilities; and

11,14 i the Chargor is not urider any furthar actual o contingent liability under-any Loan
Docurent, in payment of the surplus (if ahy) to the person or persons antitied fo it.

Insurance Proceeds
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11.2.1  Allmonies received by the Chargor by virtue of any Insurance Policies onthe Charged
Pmpertyh whether or not effected under this Deed:

{iy shall be deemed part of the Charged Property; and

{ii} shall, save with the prior written congent of the Collateral Agant, be paid
to the Collateral Agent. This shall apply. whether the event pursuant to
which those monies besame payable eecured before; on orafter the date
afthig Deed.

11.2.2  Any monies so paid to the Collateral Agent or otherwise received by the Collateral
Bgent by virtue of any insurahos on the Charged Property shall be applied at the
diseretion of the Collateral Agent eithar in reduction of the Secured Liabilities or in or
toveards making good the loss or damage in respect of which they became payable.
Tha Chargor waives any right it may have to reguire that those monies be applied in
of fowards making good the loss or damage in respact of which they became payable.

1123  Any monies received by the Chargor by virtue of any insurance Policies on the
Charged Property shall bie hield on trust for the Collateral Agent until those monies
are paid to the Collateral Agent in accordance with this clauss 11.2,

12.  Effectiveness of Security

121 Continuing security
This Dead and the security constituted by this Need shall be continuing security for the Secured
L ighilities, despite any settlement of account or intermediate payment or discharge in whole or
in and shall extend fo the ulfimate balance due at any time from e Chargor {ao the Secured
Parties under the Loan Documents.

122  Additional security
This Deed and the security constituted by or pursuant fo this Deed shall be cumulative in
addition to, and independent of every, and shall not be prejudiced by any, other Lien, guarantee,
inidamnity or suretyship which the Colfateral Agent or any other Secured Parly may, at any time,
hold for any of the Secured Liabilities. No prior Lien held by the Collateral Agent or any other
Secured Party over the whole or any part of the Charged Propery shall, by virtue of the antry
into this Deed, merge in the securify created by this Deed.

{23  Waiver of defences

The liabilitias and obligations of the Chargor under this Deed in respect of any-of the Secured

Liabilities shall not be discharged, prejudiced or affected by any act, omission, matter or thing

which, but for this clatse 12.3, would reduce, release or prejudice any of its Habllities .and

abligatiens under this Deed, including éwhether or not known to it or the Callateral Agent):

12.3.4  anytirwe, waiver or consent granted to, or composition with, any Loan Party or any
other persan;

12.32  iherelease of any Loan Party or any other person under the terms of any composition
orarrangement with any crediter of any Loarn Party,

1233  the laking, variation, compromise; exchange, renewal or rélsase of, of refusal or
neglect ta perfect, take up or-enforce, any rights against, or security over assets. of,
ary Lodn Party or offier. person or any non-presentation or non-cbservance of any
formality or other requirement in respect of any instrurment or any failure to realise the
full value of any security,

1234  any incapacity or lack of powsr, authority or legal personality of or dissolution -or
change in the members or status of any Loan Party or any other person,

1235 any amendment, novation, supplement, variation, extension, restatement (however
fundamerital and whethér ar not mdre. onerous) or replacement. of any Loan
Dacurment or any other document or security including without limitation any change
in the purpose. of, 'any extension of or any increase in any facility or the addition of
-dny new facliity under any Loan Document or other document or security;

1238  any unenforceability, illegality. o invalidity of any obligation of any person under any
Loan Document or any other docuiment ar security;

12.3.7 any set, omissfon or circamstance which but for this clauge 12.3, might operate to
discharge, release, reliance, extinguish, impair or otherwise affect any of the
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obligations of the Charger under this Deed or any of the rights and remedies of the
Collateral Agent of any security; or
12:3.8  any Insolvency of any Loar Parly:
124 ]mmediate Recourse

Secured Party to Lnfcrce any Llen or- qther rights or cialm any payment from ar othorwise

proceed against any other person before snforcing this Deed against the Chargor. This waiver

applies irrespective of any applicable law and regulation or any provision of any Loan Dectiment
to theé cantrary.
125  DBiscretion inenforcement

Until the axpiry of the Security Périod, the Collateral Agent ar dny Receiver may:

12.51  refrain from applying or enforcing any cther monies, security or other rights held or
received by i in respect of the Secured Liahillities or apply and enforce them in such
mariner and order as it sees fit (whether against the Secured Liabilities er otherwise)
-and the Chargor shali not be entitied to the benefit of the same;-and

12.52  holdin a suspense account any monies received from the Chargor or on account. of
the Secured Liabilities.

126  Non-Competition

12.6.1  Unless:

()] all aounts which may be-or beceme payabie by the Loan Parties under
of in sonnection with the Loan Documents have been irrevocably paid in
fult; or

(3] the Collateral Agent otherwise directs,

the Chargor shall not, after a claim has been made or by virtue of any payment ar
performance by it underthis Deed:

(iya) be subrogated to -any rights, secuiity or moneys. held, received or
réceivable by any Secured Party {or any agent-or.agent.on its behalf);
(it be enfited to any fght of contribution o indemnity in respect of any

payment made or moneys secslved on account of the Chargor's ltability
under this clause;

(ixey elaim, rank, prove or vote as a creditor of any Bomawer or any of its
subsidiaries of its estate in competition with any Secured Party (or any
agent or ageitt on its behalf); or

{ENay raceive, claim or have the Benefit of any payment, distribution or security
from -or on account.of any Loan Party, or exercise any right of set-off as
against any Loah Party.

1262  The Chargor must hofd in frust for and must promplly pay or fransfer to the Collateral
Agent for the Secured Parties any payment or distribution or benefit of security
reveived by it contrary to this clause or In accordance with any directions given by the.
Collateral Agent under this clause.

12.7 Subsequent Security

At any time foltowing:

12.7.1  the Collateral Agerit or any oltfier Secured Party's receipt of notice (either actual or
constructive)-of any subséquent Lien affecting the Charged Property {other than a
Permitted Lisny,

“12.7.2 the Insolvency of the Chargor; or

12.7.3  anydispesal of all or any of the Charged Property in breach of paragraph 2 of Part 4
of the Schedulg,

any.Secured Party may.apen a new account or accounts in the name of the Chargor {whether

of not it permits any-existing account to continue). ¥ a Secured Party does. not open such a

new ascount, it shall nevertheless be treated as if it had done-so at the time when the natice

was received or was deemed o have besn received of, as the cage may be, the Insolvency_
commeneed or the assigninent or transfer occurred and from that time alt payments made by
the relevant Chargor to, the Securad Party of feceived by the Secured Party for the account of
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the relevant Chargor shall be credited or treated as having been credited to the new aceount
and shall not operats to reduce the amount secured by this Deed at the time when the Secured
Party received or was dzemed to have received that notice or, as the case may be, the
Insolvency commenced or the assignment or transfer occurrad.

Release of Security

131

13.2

13,3

13.4

14,

Release of Security

Subject to slause 13.2, folidwing the expiry of the Security Period and at the requesl and cost
of the Chargor, the Collateral Agent shall, as soon as reasanably practicable after receipt-of
that request, release and discharge this security anid re- -assign the assets assigried to the

Collateral Agent under this Deed 16 the Chargor {or as it shall dirsct), at all times withdul

recourse, representation or warranty and the rights of any person having prior tights-over those

assets. Anyrelease or discharge of this secuilly or re-assigiment shiall notrelease o discharge

the Chargor from any ligbilty to the Collateral Agent or any other Secured Party for the Secured

Liabilities or any cther monies which exists independently of this Deed.

Relnstatement

13.2.1  Any release, settlement, discharge, re-assignment o arrangement {in- this clause
1343, a "release"} made by the Collateral Agent on the faith of any assurance,
securnity or payment shall be conditiorial on that assurance, secuflty of payment not
baing avoidad, reduced, clawed back or orderad o be repaid under any law relating
to insolvency.

13.2.2  if any avoidance, reduction or dlawback occurs or order s -made as. rafarrad o in
clause 13.2.2-en the refease given by the Collataral Agent shall havé no effect and:
-shall not.prejudice the right of the Collateral Agent to enforce this security in respect
of the Securad Liabilities. As between the relevant Chardor and the Collatersl Agent,
this security shall (nolwithstanding the refease} be deemed to have remained at all
times.in effect and held by the Collateral Agent as security for the Secured Liabilities:

Redemption

“The Collateral Agent may at any time:

13.3.1  redeem, or procure the fransfar to Hiself of, aty prior Lien over any Charged Property;
ar

13.3.2  setlle and pass the accounts of the holder of any prior Lien. Any accounts 50 settled
and passed shall be conclusive and binding on the Chargor.

Costs of redemption

All principal monies, intarest, costs, expenses and other amounts incurred in and incidental to
any redemption or transfer undar clatise 13.3 shall be pald by the Chargor to: the Collateral

Agent on demahd, it each case together wilth interest calculated in the manner referred to in

clause 16.

Power of Attorney

4.1

Appointment
The Chargor irrevocably appuoints the Colateral Agent and any Receiver and every delegate
raferred 1o in clause 7.5 and each of them joinlly and also soverally to be its mandatory and
attorney {with full powers of subistitution and delegation] and in its name or otherwise and on
its behalf and as its act and deed to execute, deliver and perfect all Instruments and other
documents and do any other acts and things which may be required or which the sttormey may
consider to be required:

14.3.1  toeamry out any obligation imposed on it by this Deed orany other agreement binding
on the Chargor to which the Collateral Agent is' & Party {including the execution and
delivery of any mortgages deeds, charges, assignments or other transfers of the
Charged F'roperty)

14.4.2 1o cafy inie effect any disposal or other dealing by the Collateral Agent or any
Receiver,

14.1.3 1o convey of iransfer any right in land orany other assef;
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14.1.4  fo register or renew registration of the existence of the security or the restrictions on
dealing with the Charged Property under this Deed or any oiher Loan Document or
by kaw or Fegulation;

1415 togelin the Charged Property, and

1416 o enable the Collateral Agent and any Recelver to exercisa the respective: rights,
powers and authorities conferred en them by this Deed or by applicablie faw and
reguilation,

and the Chargor undertakes to ratify and confirm all acts and things done by an afiornay i the

exercise or purparied exercise of its powers. and all monies spent by an atformey shall be

desmed to be expenses-incurred by the Collateral Agent under this Deed.

4.2  Exercise
Thie Collateral Agent shall onfy be permitted to exercise the power of attorney canferred upon
it under this Daed;
143  following an Event of Default which is continuing; or
144 following the Chargor's fallure to do any acts or things required under.
(i fhe Loan Dociments following the expiry of any applicable grace period;
or
(i) clause 3.4 of this Deed.
15.  Gross-Up and Payments
151  Grossing Up
Section 2,6 {Taxes; increased Costs) of the Loan Agreement shall be deemed incorporated
into this Deed as if it were set out in full here, mitatis mutandis, with refererice to the Lerders.
being deemed to refer to the Collateral Agent and reference to Borower being deemed to refer
to the Chargor.
{52  Payments without Set-Off
Any payment made by the Chargor under this Deed shall be made free and clear of and without
any deduction for or o assount of any set-off ‘or counterciaim,
183  Manner of Paymant
‘Each payment made by the Chargor under this Deed shall be paid in the manner required by
the Collateral Agent.
16. Costs and Expenses
161  Costs and expenses
The Chargor shall promptly pay or reimburse to the Collaterat Agent within three Business Days
&f demand, on a full indennnity basis, for afl Losges incurrat by the Collateral Agent in relation
to:
16.1.1  thenegofiation, -priep'a:raﬁbn arid execution of this Ceed;
16.1.2  any actual or propused amendment of or waiver ar consent under of in connection
with this Deed;
16.1.3  any discharge or release of this security;
16.1.4 the preservation or exercise (or attempted preservation or exercise) of any rights
under or in coninection with, and the enforcement {or attempted enforcement) of, this
Deed and the perfection or enforcement of any other Lien for ar guarantee in respect
of the Secured Liahilities,
16.1.5  the taking or halding of this security or any proceedings in relation loitor to all orany
of the Chargad Property; and
1618 any advice obtained in relation to-any other matter or guestion arising out of or in
connection with this Deed,
together with interest from the date it is incurred or becomes payable up to the date of receipt
by the Collateral Agent (both before and after judgment), accruing o a daily basis under the
terms of the Loan Agreemenit as if that amaunt were an Unpaid Sum,
162 Taxes
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The Chargor shall pay all stamp, registration and other Taxes to-which this Deed, this security
or any. judgment or order given in connection with this Deed may at any time be subject angd
shalt ot demand indemnify the Collateral Agent against any Losses resulting from any failure
o pay-or delay in paying the same,

Value Added Tax

The following provisions shalt apply:

1834  all amourite expressed t¢ be payable under fthis Deed by the Charger to a Secured
Party shall be-exclusivé of any VAT,

16.3.2 i VAT is chargeable on any supply made by a Secured Party to the Chargor under
this Deed (whether that supply is taxable pursuant to the exercise of an opfion or
otterwise), that Chargor shall pay-to that Secured Party (in addition to and at the
sama time as paying that consideration) an amount equal to the amount of the VAT
as furthar consideration;

16.33 o payment of other gonsideration to be made or furnished to the Chargaer pursuant
to or in connectian with this Deed may be increased or added to by refersfice to (or
as a result'of any increase In the rate of) any VAT which shall be or. may become
chargeabla in respect of any taxable supply, and

16,34  where this Deed requires the Chargoer to reimburse a Secured Party for-any costs or
expenses, that Chargor shall also pay any amount of those cosls oF expenses
incurred referable to VAT charged thereon,

Indemnity

Section 12.2 {indemnification) af the Loan Agreement shall be deemed incorporated into this Deed as.
if it were setout In full here, mutatis mutandis, save that a reference to the Borrower shall be a reference

o the Chargor.

18.  Assignation and Transfers

18.1  Collateral Agent
The Collateral Agent may assign any or all of its rights and transfer any or all of its obligations
under this Deed without the consent of the Chargor belng required.

18.2 GChargor
Thie Chargor may not assign any of its rights or transfer any of its rights or obligations under
thig Deed without the priorwritten consent of the Collateral Agent.

183 Disclosure of information
The Coliateral Agent may disclose any information about-the Chargor which it shall consider
appropriste to any affiliate, any of its professional advisers, any person to whom itis proposing
to-assign or transter, ar Kas assignad or frangferred, any of its rights and cbligations under this
Peed or fo any person-to whom information may be required to be disclosad by any applicabile
taw and regulation:

19,  Set-Off

191 A Secured Party may set-off any matured obligation due from the Chargor under this Deed (to
the exient benaficlally owried by such Secured Party) against any obligation {whether or not
matured) owed by that Secured Party to- that Chargor, regardless of the place of payment
booking branch or cirrency of either obligation. If the obligations are in different currencies,
the Secured Farty may convert sither obligation at 2 market rate of sxchange in ifs usual course
of business far the purpose of the set-off.

182  No Obligation
Ne Secured Party shall be obliged fo examine any right given to it under Clause 19.1.

20.  Notices

The provisions of Section 10 {Notices) of the Loan Agresmant shall be deemed incorparated
hierain as iF set out in this Desd, mutafis mufandis, save that the addrasses and details of the
Chargor are as set put below its testing clause; or such other address as the Chargor may
notify In-writing to the Collateral Agent after the date of this Deed.
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Galculations and Certificates

22,

Any certificate or determination of the Collateral Agent as to any matter prowded for in this
Deed is, in the-absence of manifest error, eonelusive avidence of the matters t6 which it relates.

Currency Conversion

221

222

23.

Purchase of sums in other currencies

In order to-apply any sum held or racsivad by the Coliateral Agent or 2 Recelver in or owards
payment of the Secured Liabilities, the Collatsral Agent of such Receiver may purchase an
amourtin another currancy and the rate of exchange o be used shall bie that at which, af such
time as it considers appropriate, the Collateral Agent or such Receiver is able to effect such
purchase.

Currency Indemnity

i any sum due frot the Chargor under this Deed or any ordet or decres or judgment given or
made in relation to this.Deed has to be converted from the surrency (the "first currency "} in
which the same is payable under this Deed or under such order or judgment into another
currensy {the "second currency”} for the purpase of (a) making or filing a claim or proof against

ke Chargor, (b} ubtaining ah erder or judgment in any court or other tribunal or (c} enforcing

any order or judgment giver or made i ralation to this Deed, the Chargor shall- indemnify and
hold: hamiless sach Securad Party from and against any loss it suffers or incurs as a result of
any discrapancy betwean (1) the rate of exchange used foi such purpose to convart the surm in
quastion front the first-currency into the second currency; and {ii) the rate or rates of exchange
at which such Secured Parly may in the ordinary course of business pumhase the first currency
with the second currency upon recelpt of a sum paid fo it in satisfaction, in whdle-or in part, af
any such arder, decree, judgment, claim ar procf.

Partial Invalidity

24,

if, at any time, any provision of this Deed is or becomas Hlegal, invalid or unenforceable in any.
respect urider any law of any jurisdiction, neither the legality, validity or enforceability of the.
remaining provisions ner the legality, validity or enforceability of that provision under the law.of.
any other jurisdiction will in any way be affected or impaired.

Remedies and Waivers

25.

Mo failure to exercise, nor any delay in exercizging, on the part of the Collateral Agent, any
remedy or other right under this Deed shall aperate as a waiver, nor shall any single.or partial
exercise of any remedy or other rght prevent any further or ather exercise of the exercise of
any ather right. The remedies and other rights provided in this Deed are cumulative and ot
sxclusive of any remedies and other rights provided by law,

Amendments and Walvers

26.

Anyterm of this Deed may be amended or waived cmly w1th the written consent of the Collatera
Agent and the Chargor and any such amendment or waivsr will bie binding on all Parfies.

Counterparts, Delivery and Effective Date:

26.1

2632

27

This Deed may be executed in any number of counterparts and by each of the parties on
separate counterparts.
Whare execuled in counterparts:

2621  this Deed will not iake effect until each of the counterparts has been delivered;

2622 eachcounterpart will be held as undelivered until the parfies: agree a date on which
the counterparts are to be treated as delivered;

2623  the date of delivery may be-inserted in the testing clatise in the hlank prowded forthe
effective date of this Deed.,

Governing Law

This Deed and any non-contractual obligations arising out of it are governed by, and censtrusd
in accordance with, Scots law.
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28, Juriediction 0 . ;
281  The voorts of Scotldnd: have excluswe Junscﬁctlon to setile any. dlspute arising out of or-in

“gannactiid with this Desd (mcluding & dispute regan:fmg the existence, vahdlﬁy or ieq’mmanon o

of this Deed) (a "Dlspute")

283 The Parties agree that the courts of Scotland are the most appropnate and convement cnmts-' '
ta settle stputes and aecordingly neither Party wnll argue to the contrary. '

283 This clalse 28 is for the benefit of the Collateral Agent only. As & result; the Collateral Agent
- shall-not be prevented from taking proceadings reiatmg to @ D|spute in arny ofiter courts with
- jurlsdiction. - To the extent allowed by laiw, the L’:ollatereﬂ Agent may take ccncurrent.
proceedmgg in-any number of Jurl&dlctlans : :

CIN WITNESS WHEREOF t‘hese presenfs corzsrstmg of l‘ms ancﬁ the precedmg 18- pages and the- -

: -Scheciuﬁe are executed in counterpart by the parfres undematefi With an effec:twe date’ ef'

: s:‘uB’s’_t:R’asEn_ for and o ':Behéff:.ofthe said.
4D PHARMA PLG (s Chargor)
"Darector p . y .

' (PrmfFulI Name} L - .. Director -
' ' - (Signature). /.-

| Diféc-'(ﬁf_.:."- o = - Director ' - ' o
{Print £all Name) _ B (Srgnamre} : .
Tz T 2@ A

gz BTy R
(place of Signingy. . (dafp of :;ngr‘r‘@.), :

© " Béfore this witness:

Withess _ o Witness
{PrintFull Name)™ o y - {Signaturs)

(atddress of witness)
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SUBSCRIBED for and on behalf of the said
OXFORD FINANCE LUXEMBOURG S.A RL..
acting in respact of its Compartment 4. :

By

Authorised signatory Melanie Florsch

Frifl e arnie ”

(Signetire)y ‘Manager
Authorised signatory - : o Authérised signatory-
(Print Fulf Name} (Signaturey
2 route d'Arlin 2 route d'Arlon
L-B008 Strasser L-8008 Strassen : B
at, LXemboum s ON. LUKBMAGHIG. oo v e e e
{place of signing) (date of signing)

Before this wi

Wilness  LuHuang ' Withess . Lu Huang
(Print Full Name) (Signature)
2 route dArden 2 route d'Arlon
L-BOO8B Stragsan L-BODE Stragsen
,.--Luxiembaurg“..,...u.......,.-.‘.c....‘.........-..... . L Luxembolng :
{address of wilness)
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This is the Schedule referred to in the foregoing Scoltish Security Agreement between 4D FHARMA
PLG (as Chargor) and OXFORD FINANCE LUXEMBOURG S.A RL., acting in respect of its
Compartment 4 {as Collateral Agent)
SCHEDULE

Part1 — INTELLECTUAL PROPERTY

MNane listed

GAA5E. 1 74448091 1 1AW
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Part 2 - SPECIFIED INVESTMENTS

Company

| Jurisdiction

Number of Shares

Class of Shares

4D Pharma Resesarch Limited

Scotland

108764

£0.01 Ordinary

BIG59.1 74446611 1 bW
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Part 5 - REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Collateral Agent and to sach Secured Party that.

1.

72

No Seciirity

The Charged Property is, of when acquired will be, owned by the Chargor free fram any Lien

other tham:

1.1.4 as created by this Deed; and

1.1.2 as permitied by the Loan Didouments {ncluding a Parmitfed Lien).

No-avaidance

Subject ta the Legal Reservations, this Deed creates the security it purports to-create and is

not liakile to be avoided or otherwise set aside on its linuidation or administration or otherwise.

Chiigations; legal, valid and binding

Subject to the Legal Reservations, this Deed creates legal, valid and binding obligations,

enforcealye against il in accordance with its terms.

Ownership

Save as permitted by the Loan Documents, the Chargor is the owner of all of its Charged

Property.

Real Property

51.1 there ks no breach of any law, regulation or covenant that is continuing which affects
ar would be reasonably likely to affect materially the value, saleability or use of its
Real Propeary;

512  There are no undertakings, covenants, agreements, stipulations, reservations,
conditions, interest, rights, adverse claims or other matters whatsoever affecting ifs
Real Property which conflict with its present use or adversely affect the value,
saleability or use of any of the Real Property, in each case to any material extent;

51.3 to the Hegt of iis knowledge, the Chargor confirms nothing has atisen or has been
created or is subsisting which would be an encumbrance (within the meaning of the
Land Registration etc. {Scotland) Act 2012} which would be reasonably fikely to-affect
Tnatetially its value, saleability or use;

514 gll facilities (Including access) necessary for the enjoyment and use of its Real
Property {inclucding those necessary for the carrying on of its business at the Real
Property} are enjoyed by that Real Property and none of these facilities are on terms
entitling -any person to terminate or limit its use or on terms which conflict with or
rastrict ite use, where the lack of those faciiities would Be reasonably likely 1o affect
materially its value, saleability or use; and

515  its Real Property is free from any Lien, tenancies or any lease or licenee which would
be reasanably likely to affect materiatly its value, saleability ar use,

Invastmants

fts Investments are duly authorised, validly issued and fully paid and are not subject to any

option to purchase orsimilar right,

Tirmes for Making Representations and Warranties.

The representations and warranties set cut in this Besd are made by the Chargor an lhe-date
of this Desd (save whete a contfary intention Is éxpressed} and are deermed to be repeated

theraafter on each day of the Security Period.

Whien & representation and warranty is deemed to be repeated, in accardance with paragraph
8.1 of this part 3 of the Schedule, it is desmed to bie made by reference ts the eircumstances
existing at the time of repetifion.
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Part 4 — IINDERTAKINGS
Part 4A - General Undertakings

NEGATIVE PLEDGE

The Chargor undeitakes Lhat it will not at any time create (oragree to create) or permitto subsist
any Lien on ot In relation {o any ol s propsry or agsets (including, for the aveidance of doubt,
its Intellectual Property) other than as éxprassly permitted by the Loan Agreement.

NO DISPOSALS

The Charger undértakes that it will not at any time dispose of {or agree to dispose ofyall or any-
part of the Charged Property save as axpressly permitted by the Loan Agreement,
PRESERVATION OF CHARGED PROPERTY

Subject to the Loan Documents, the Chargor shall manage its Gharged Property in-a proper
and efficiant manner which is sommaercially reasonable, provided that the Chargor shall rict do,
or permit to be done, anything which might In any way depreciate, jeopardise or othérwise
prejudice or diminish the value of any material part of thie Charged Propetty or the effectivenass
of the seourity created by this Deed -and shall immediataly infortn the Collateral Agent of
anything which occurs which might hiave that effect.

ENFORCEMENT OF RIGHTS

The Chargor shall use all commereiaily reasonable endeavours to:

4.1.1 procure the promipt ohservance and performance by the refevant party of altmaterial,
undettakings,  covenants and other obligations imposed on the Chargor's
counterparties; and

41.2 enfarce any rights and institute, confinue or defend any proceedings relating to any
of the Charged Property which the Collateral Agent ray fr‘om time to time reasarably
require, in each cass; at the Chargor's cost.

INFORMATION AND ACCESS

The Chargor shail deliver to the Coltateral Agent from time to time-on written request such

inferrmatian abiout, the Charged Property and its compliance with the terms of this Deed as the

Cuollateral Agent may reasonably require.

Without prejudice 1o the foregoing of the Loan Agreement, rio entry by the Collateral Agent {or

anyone else duthorlsed by the Collateral Agent) Into any Real Property, shall cause the

Collateral Agent (or anyone else authorised by the Collateral Agent) to be liable as a credifor

in possession.

COVENANTS AND LEGAL OBLIGATIINS.

Thie Chargor shall:

a1 observe, perform and otherwise comply with all material undertakings, covenants and
other material obligations and matlers (whether or not contained in any Lease,
ggreernent or other document) from time to tivie affecting any of the. Charged
Property or el usé or snjsyment and if requested inwiriting By the Collateral Agent
(acting reasonably} produce evidence to satisfy the Cellateral Agent that it is
gomiplying with such covenants, uridertakings, ohligations and matters;

812  pay {or procure the payment of) all rents, rates, Taxes, charges, assessments,
impositions and Gther outgoings of- any kind which are from time to time payabls
{(whether by the ovner of thie occupier} in respect of any of the Charged Property and
{if requested by the Collateral Agentl produce evidenoe of payment to satisfy the
Collateral Agent.

INSURANCE
Section 6.5 (Insurance) of the Loan Agreement shall be deemad incorporated into-this Deed,
and the Chargor shall comply with it, as if it were set out in full herg, mufatis mutandis.

Part 4B — Book Debts
BOOK DEBTS
No dealing with Book Dalbts
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Other than permitted under the Loan Agreament, the Chargor shall not create a Lien, dispose,
release, exchange, compound, set-off, grant time or indulgence or otherwise deal over, of or
with lts Bodk Debts otherwise than by getting in and yealising therm in the erdinary and proper
course of business (and for this purpose the realisation of Book Debts by means of block
diseounting, factoring or the Uke shall not be regarded as dealing in the ordinary and proper
course of its business).

Payment of Book Debts

1.2.1 The Chargor shall promptly pay, or procurs the prompt payment of, all mories
received by it or on its biekialf it respact of any of its Book Debts into one of its-bank
accounts with its principal bankers.

1.2.2 The Chargor shall, at any tme after the security constituted or purported to be
constituted by this Deed becorres enforceable at the request of the Collateral Agent,
axecute such security as required by the Collateral Agent of the Book Debls to the.
Collateral Agent in such terms as the Collateral Agent may require and give notice of
that security to the debiora from whom the Book Debits are-due, owing or ncinTed.

Part 4G — Property Undertakings

FUTURE ACQUISITIONS

I¥ the Chargor acquires any Real Property after the date of this Deed, it shall:

111 notify the Coliateral Agent promptly, but in any event, within three Business Days
‘following the oocurrence of such acyuisition;

1.1.2 immediataly, if so requested by the Coliateral Agent and at the eost of the Chargor,
execute and deliver to the Collateral Agent & standard security in favour of the:
Gollateral Agent if thst Real Property in any form {conststent with this Deed) which.
Collateral Agent may require;

1.1.3 ensure that such standard security is correetly noted in the Reglsters of Scotland.

PROPERTY TITLE DOCUMENTS

The Chargor shall, on the date of this Deed and from fime fo fime, deliver (or procure that thers.

are delivered) fo the Collateral Agent {or a fioinifieé specified by the Cullateral Agent acting on

its behalf) all tite documents refating t6 the Real Pragerty, The Collateral Agent shall be entitied
to hoid or retain {or have its nominee hold or retain) them,

INVESTIGATION OF TITLE

‘Following the ocourrence of an Event of Default which is continuing, the Chargor must grant

the Collateral Agenit or ifs fawyers on requsst all facilities within the power of that Ghargor to

enable the Collateral Agent or its lawyers {at the expense of the Chargar) after this security has:
‘hecome erforceables to:

344 carry out Investigations of title to the Real Progerty; and

312 make such enguities In relation to any part of the Real Property as a prudent
morigages might carry out.

POWER TO REMEDY

If following the occurrence of an Event-of Default which Is continuing, the Chargor fails o

‘perform any title condition, undertaking or stipulation or any termw of this Deed affecting its Real

Property, that Chargor must allow the Collateral Agent or its agents and contractors:

411 to-enter any part of ifs Real Properly;

412 to comply with of oliject to any nofice served on that Chargor in respect of its Real
Proparty; and

413 to take any action as the Collateral Agent may reasonably consider hecessary or

desirable fo prevent or remedy any breach of any such title condition, undertaking ar
stipulation of term or to comply with or object to any such niotice.
The Chargor shall immediately on request by the Collateral Agent pay the costs and expenses
of the Collateral Agent or its agents and confractors lncurred in connection with any action Eken
by it under this paragraph 4.2,

POSITIVE UNDERTAKINGS
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Real Praperty Undertakings
The Chargor shall:
511 keep its Real Property in.good and substantial repair and conditior;

51.2 kesp its Fixtures in a good slate of repiair and in gasd working order and condition;

513 perform ali the material terms onits part contained in any lease, agreement for lease,
licence o other agresment or document which-gives that Chargor a right to-occupy
or use praperty-comprised in its Real Propeity; and

51.4  duly and punciually comply with all materiai covenants and stipulations affecting the
Real Property or Ihe facilities (including access) necessary for the enjoyment and use
of the Reat Property and indemnify gach Secured Party in respeet of any breach of
those caverants and stipulations.

DEVELOPMENT

The Chargor shall ok, at-any time:

carry out or periit to be carfied dut.on-any of the Real Properties any development (within the

meaning of that expression in the Plahning Acts and being development for which the.

permissicn of the [ocal planning authority is required);

otherwise pull down of remave the whole, or any part of, any building Torming part of any Real

Eroperiy;

make any materatl alterations to any Real Property or sever or unfix. or remove any of the

fixiures from-any of the Real Properties nor femove afy of the plant and mac:hlnery {nfher than

stock-in-tiade of work-n-progress) on any Real Property {exeept for the purpose and in the

course of effecting necessary repairs to that asset or of replacing it with a new or improved

model or substitute); and

make [or perimit others to make) any application for planning permission in respect of any of

the Real Properties.

LEASES

The Chargor shall rot without the prior written congsent of thie Collateral Agent:

retiounce of terminate or agrée to the rericunce, terminate or termination of any Lease forming

part of the Charged Property; of

agree to any. amendrment of, or to any waier of rights under, any Lease furming part of the

‘Charged Property.

LOCAL AUTHORITY PROPOSALS
The Chargor shall:
8.1.1 give to the Collateral Agent a copy of any notice. ar order (or any proposal for & notice

prorder] given, issted or made by any local or other authority relating toany Charged
Froperty,
8.1.2 take all necessary steps to comply with that notice, ofder or proposal; and
8.1.3 make or joir in making any representations which the Collataral Agent requests in
respect of the notice, order or proposal.
MO RESTRICTIVE OBLIGATIONS
The Chiargor shall not, without the pricr consent of the Collateral Agent; enter inta any materially
oherous or materizlly restrictive cbligations or title conditions aﬁec:tlng the whole or any part of
any Real Property or create or permit fo atise any encurmbrance, servitiide dr right in-or-over
the whole or any part of any Real Property.

Part 4D ~ Investrieit Undertakings

TITLE DOCUMENTS AND REGISTRATIONS
The Chargor shall:

114 inform the Collateral Agent after acquiririg howsoever any Investments after the date

of this Deed {and in any event within two Business Days) which relate to & company
situated in Scotland or subject ta Scots law, or following an Event of Default which is
continuing, situzted in any jurisdiction or subjeet to any foreign law; and
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1.2 within two Business Days of request, deliver (or procure that there are delivered) (o
the Collateral Agent {or a nominee specified by the Collateral Agent acting on its
behalfy ail share ceriificates or other documerits of fitle to or representing its
investments, together with (in each case in form arid substance satisfactory to the
Collateral Agent):

EH if any of the Investments is not in its sole name, a declaration of frust in
respect of those Investments in Its favour duly execuled by each persen
ofher than the Chargor in whose name those Investments are registered
orheld;

{ii) any instrument of transfar or assignment of such Invesfments specified by
the Collateral Agent duly sxecuted by each person in whose name any of
those Investments ara régistered or held {with the name of the transferee
or assignee, the consideration and the date left blank); and

{1ty any cther Instrument, other document or thing which the Collaterat Agent
may specify. to perfect or improve its security over the Chargor's
Investments.

1.2 The Collateral Agent shall be entitied to hold or rétain (or have its nomines hold or retainy ail

ftems delivered pursuant fo paragrapty 1.1,

1.3 The Collateral Agent may at any fime have any of the Investments registered in its name or in
the reene of 8 neminee spacified by it acting on its behalf.
2. WAIVERS OF PRE-EMPTION RIGHTS

The Chargor shall ensure that all shareholders of each Company from time to time enter into

waivers in a form satisfactory fo the Collateral Agent of all pre-erription rights and restrictions:

in the Arficles of Association of that Company fram fime o lime or otherwise which may in any
respect vary, Testrict or affect the exercise of any rights which may arlse in connection with the
anforcement of this security or the transfer of the relevant Investmients to the' Collateral Agent
or such ofher person as the Collateral Agent may so direct.

3 NO SHARE ISSUES, ETC.

The Chargor sha!l ensure {insofar as. it is able by the exercise of all vofing rights, powers of

cantrol and other means-available to it) that, no Company will, without the prior consent of the

Collateral Agent:

334 issue or allot for agree to issuo or allot) any sharcs or other securities or enter {or
agree to enter) into or permit any agresment o other arrangement fo make, or entitle
any. person to call for, an issue or aliotment of that Company's shares or other
secuities,

3.2 in any way modify {or agree to modily) the rights altached to any of the shares i its
issued share capital;

313 increase, consolidate; sub-divide or reduce its share capital (or agree to do any of the
-same);

344 alfer {or agree lo-alter} tts memarandum or. articles of association;

345 purchase its own shares or reduce its share capital {or agree to do-any of the saniey;

3186 take any step to place ifeelf in fguidation or adminigtration or pass any resolution fo
wind ifself up; or

3.7 refuse to register any ransfer of any of its shares which may be idged for registration
by or v behalf of the Collateral Agent or the Chiargor in gccordance with this Deed.

4. CALLS AND NOTICES
4.1 The Chargor shall:

411 duly and punctually pay for ensure that there are paid} all calls, instalmerits or other
payiments which may be rmade or become-due in respect of the Investments as-and
whion the sarme hecams dus from time to time; and :

4,12 {and shialf prociire-that its nominee(s} shall} provide the Collateral Agent with & copy
of any repert, accounts, circular, notice or other item sent o provided fo it (or to any
person on its behalf) in connection with its holding of the Investments or any af them
immediately on receipt them,
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if the Chargor faits to pay any of the sums referred to in paragraph 4.1, the Collaterat Agent

may, at its discretion but without obligation, make such payments on behalf of that Chargor.

Any suin paid by the Collateral Agent on behalf of the Chargor under paragraph 4.2:

431 shall be reimbursed by the Chargor on demand by the Collateral Agent on-a full
indemnity basls;

4.3.2 ig, perding reimbursement, secured by this security and may be debited fo any
account of the Chargor as the Collaterat Agert deamis fit; and '

433 shall bear interest on a daily basis.from the due date up 1o the date of actual payment
{both before and after judgment), at the rate and on-the terms from time to time
applicable under the relevant Instrument (or, i the: absence of an applicable rate and
applicable terms, to be caleulated and paid under the termis of the Loan Agraemeant
as if it were an Unpaid Sum).

Part-4E — Equipment Undertakings

MAINTENANCE

Thie Chargor shall maintain #s Equipmentin good dnd senviceable condition (except fair wear
and tear) and if any such Equipment is destroyed, damaged or deteriorates, repair, replace and
make good thia same provided it makes commercial sense-to do so.

Part 4F ~ Intellectual Property Undertakings

PROTECTION OF INTELLECTUAL PROPERTY RIGHTS

Section 8.7 (Protection of Intellectus! Property Rights) of the Loan Agreement shiail be deemed
incorporated into this Deed as f it were set out in full-here, mutatis mutandis, with reference to
the Lenders being deemed to refer tothe Collateral Agent, refersnces to Intellectual Property
being deemed fo include Related Rights and reference to Borrower being deemed o refer to
the Chargor, and as varied according to the other provisions of this part 4 of the Schedule .
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