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Registration of a Charge

Company name: QUANTUM PHARMA 2014 LIMITED
Company number: 09269809

X4A00LO0

Received for Electronic Filing: 30/06/2015

Details of Charge

Date of creation:  23/06/2015
Charge code: 0926 9809 0002

Persons entitted: THE ROYAL BANK OF SCOTLAND PLC IN ITS CAPACITY AS SECURITY
AGENT

Brief description:  AS MORE PARTICULARLY DESCRIBED IN CLAUSE 3 OF THE
DEBENTURE, A DEBENTURE CREATING FIXED AND FLOATING
CHARGES OVER ALL THE ASSETS AND UNDERTAKINGS (PRESENT
AND FUTURE) OF QUANTUM PHARMA 2014 LIMITED INCLUDING
WITHOUT LIMITATION (1) 318,374 B2 ORDINARY SHARES, (2) 2,100,701
DEFERRED SHARES, (3) 101,000 PREFERENCE SHARES, (4) 100 2012
PREFERENCE SHARES AND (5) 1 2014 PREFERENCE SHARE HELD
BY QUANTUM PHARMA 2014 LIMITED IN QUANTUM PHARMA GROUP
LIMITED INCLUDING DISTRIBUTION RIGHTS.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PAUL CASTLE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9269809

Charge code: 0926 9809 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd June 2015 and created by QUANTUM PHARMA 2014
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 30th June 2015 .

Given at Companies House, Cardiff on 1st July 2015

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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. Thispeedismadeon 2% Homa 2015 betiveen:

(1 ¢ QUANTUM PHARMA PLC, 4 company mcm*pc}rat:&d in Engiar;d ‘and Wales with
. company number 09269818 whose registered office is Quantum House, Hobson
) Industrial Estate, Burnopfield, County Durham, NELIG 6EA, (the "First ﬁhafgm“}!

o (2) THE mmmmﬁﬁ fisted i Schedule 1; and-

| 3y - .T‘!-!E Rﬁ’?ﬁl. BANK OF SCOTLAND ?Lﬁf inits capami;y as Semr;ty Agem‘
1. INTERPRETATION
1,1 Expressly defined terms
. in this Dead, zhe fai%mwmg Wi}i’i‘}s ane:% ;:mraseg have ma spec&ﬁed meaﬁmgs
“‘Appimabia Rapraaeﬁtatmns” means the R&;mat ng Repr&genmt ons,

- “Appiwabie ﬂnéarmkmgs" eans tmﬁe ur;f:ieﬁ:ak fngs sat out in daums 23 1_‘
(Authorisations) to 23,7 (Change of business) Inclusive, 23,11 (Preservation of

. assets), 23,14 (Disposals), 23.21 {Insurance) and 23.23 {Access) to 23.26 (Group
bank accounts) inclusive of the Facilities Agreemeﬁt m each case so far s
applicable to eat‘:h Qhargar _' - o o

"“ﬁsmaasated Rnght&” maanﬁg in reiatizm tc: aﬁy assert aii ;:ﬁmﬁ:eeds of sa%e of sur;%‘: :
- asset, all rights, powers, benefits, covenants, warranties, guarantees or Security
‘given or implied in respect of such asset, all rights under any agreement for sale;
“agreement for lease or licehce of or in respect of such asset, and any monies and
: .pmceads paid or payab% inrespect of such asset. ' : .

' “Earﬁz Baianc&s" means all r;*tcz;‘s s (inc m:!mg int@rest} fmm ti me m F:ime stamﬁmg
S tothe credit of any and all present or future accounts which a Chargor has, or has .
. aninterestin, with any bank, financial institution, or other person (including the
' Specified Banl Balances and any other cash-cover or suspense account established
pursuant to any of the Finance Documents) and all indebtedness representéd by
any such am@uﬁt&

| _“Cﬁarge{i Cantra::ts” meaﬁs, in reiat on to aﬁy t:‘:i‘“aargs:}r, those ceﬁ%mﬁts (if any)
brief particutars of which are set out in Scheduie 3 {Chaf”ged i::‘anfrar:ts) in respect
“of such Chargor. . _ L

' “t:hargeﬂ Debts” meaﬂs a§l i}ﬁc}k and ather dehtg arzd all other'r g%’zt:s anfi {:lz&
tharged m the Security Agent pumuant k133 Ciamse 3.1.8 : _

_ ‘*{:hargnr” %ﬁeans the First t':hargz:r, any fzampaﬁy rsamad in Sc?‘zeéaﬁe 1, or ar’;y_
~company which bécomes a Party by exetutmg and c%eiwer%ng a Deed of ﬁccegs on
[together the “t:hargws”} : _ _ _

-"."‘Ca_itentmrt_ _ﬁaﬁauﬁt” means; in relation to any Chargor, such specially -
-designated account with the Security Agent or such other account with such other
hank as the Security Agent may from time to time direct for the purposes f}f
“Clause 7.9 (Kfﬁfiéi’:i?{}f? of Book Débts). . o

*‘CBMY’ means f:emtre {}F main interests {a& that term Is msed in Artic e 3{1} of the
EC Regulation), o _

I aazasazsza?\ﬁ e
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) ‘*i:‘s%d of amessmﬁ” means a deed sabstant{al yin ihe ft}rm set out in Sf:hedu _
11 (Form of Deed of Aaaes&;m} mh}ect to sich variations as the S‘ecurity %&gent
shall agree. . _ _ L _ . _ _ . o

_ _“ﬁefegat&” means any detegate, agent attczmey or tmstae ag}pﬁ rztec% by the
Security Agemt . oo _ _ _

: "‘Dar:vatam ?agm‘aﬁ.t" means, ifs' relation to- an  asset, -any ;ﬁa‘mza'ges,
compensation, remuneration, profit, bonus, rovalties, fee, rent; income or other
“benefit which the relevant Charggr may derive fmm o be awarded or enti i@d to
- in respect of such asset : . _ S

other chattels (if any) listed In respect of any Chargor in Schedule 6 (Designated
Chattels)yand shall include any additions, modifications and/of equipment ancillary
- toany such plant, machinery, equipiient, vehicles or other chattels.

- Lonfirms to the First Chargor that all the Secured Obligations have been
unconditionally and frrevocably pald and discharged In full and ail relevant:
commitments of the Finance Parties under the Finance Documents cancelled,

| " “Distribution Rights” means all Dividends, alt shares or other property derived
from any relevant Investment (whether by way of conversion, consolidation, -
all other ali@tmenﬁs; accretions,. rights,. benefits and advantages of all kinds .

atcruing, offered or otherwise d&rwe{i fromy or ingidental o awg r&fe&:aﬁt--
_ Investment: : . : - _ . . :

' f‘“ﬂ;mdeﬂﬁﬁ means atl di wdands, austributioﬁs interest e ather incame pa fé oF
payab%e on or derived from any relevant Investment. . - '

VEC R&gu!a&mn“ 'maaﬂs The. Cﬁu;'sf:i af the Eum;:;&an L‘ﬁf@ﬁ F%&guiatim Na
134672000 on Insolvency Proceedings. _ _

“ﬁﬁfﬁmement Party” means any of the Security Agent, a Receiver or a E@ég&tﬁ; -

' “'Estah_li;shinant;*’_ means, If relation to any Chargor, an establishment ag that
term is defined. iy relation o a débtor i Article Z (h) of the EC Regulation.

C - ““Facilities Agreement” means 3 facilities agreement dated on or around the -
 date of this Dead between, amuongst others, the First Chargor, the other Chargors,
The Royal Bank of Scotland PLC In varlous capaai*zmsf inchiding Agent, Arranger
and Security Agent. : _

o “F;xturﬁs” eans - any fishuras r;!::aut exeiuiﬁmg Eanﬁiiord s ﬁxtures}! fstmgs, ﬂxgd
. plant or machinery fror tam& to time situated on or- farmmg; part-of any Froperty,

- _“?Emtmg Charge Assets” rmieans, at any time, all of %:ha Secured Assets w_;“;- ch
are at that time the subject of any floating charge created ﬁy this Deed.

| ."‘Insalsmm:y Act” means %i“;e inmwmcy Act 1%&

"‘Is}summ’:&s” means all cantraz:ts or g}@h{:res of %nsafraﬁm of whatever nature’
which, from time to time, are taken out or maintained by or on behalf of any
Chargar or {Ef?} the extent of its relevant mmmst) in which amf Chargor has an
Interest, S . _
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“pischarge Date” means the date with effect from which the Security é'ge-ﬁt. o
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. “Investme;&t” -é’neanﬁ; i respec:t af any ﬁhargmr, arzy negatz:ihi ms}:mmfmt o
. certificate of deposit, debenture, share {Including, save where the context
- otherwise requires, any of the Shares) or other investment (as specified for the

purposes of section 22 of the Finantial Services and Markets Act 2000 as at the

- date of this Deed} now or In thie future owned by such Chargor, in each case’
- whether held directly by, or to the order of, such Chargor of by any trustee,
nominee, fiduciary or clearance system on behalf of such Chargor, and also

including any fights in respect of such Investment agamsi any such trustee, .

nominee, fiduciary or clearing syst&m

- “LPA” means the Law of Property Act 1925,

. “Faﬂ:y" meaﬁs an Qrig na! party to this &a&d orany ptzzrscarz whmh bsammeﬁ & party '
by the execution and delivery of a Deed af Accession. _ o

- “ngmrtsf” means the Real. Pra;:aerty from time t@ time mw&eﬁ i}\g each ﬁharger or '
- In which any Chargor has any tight, title or Intérest. Any reference to “Fm;&erﬁv :

also Includes a reference to éach separate part Or parts of such Real Property, .

“Real Property” rieans (a) any freehold, leasehold or immovable. property;

wherever situated, and (b) any bulldings, fixtures, fittings, fixed plant or
| machinery from time to time situated onor formi m;:; part of that freehaid leasehold

ar immﬂvahie ;::mpes*ty

| “Rm:e;v&r" means any Gne or more m(:eW@f‘ﬁ and maﬂagerg or ( f the Security
- Agent so specifies in the relevant appointment) recelvers appointed by the.
Security Agent pursuant to this Deed in respect.of any i’.‘hargﬁr or in resg}ect ofthe .

Secured Assets-of any Chargor.

- "Secured Assets’ means the assets th& subgegt of any Seﬁur ty created by this
Deed, _ : . _ .

"“Eezufeé ﬂhitga:t:anﬁ“' means all present and future ab?'fgéé: ons and. fiabilities
© fwhether actual or contingent and whether owed jointly or severally or in any other
- capacity whatsoever) of each Obligor and each grantor of Security to the Flnance -

Parties {or any of them) under each or any of the Finance Documents together

~ with all costs, charges and expenses incurred by any Secured Party in connection
with the protection, preservation or enforcement of s respective rights under the

anaﬁce Documents. or any other document evidéncing or securing any stich
liabilities PROVIDED THAT “Secured Obligations” shall not include any obligation

g Hability to the extent that if it were so Included this Deed (or any part of 1t

would give fise to financial assistance within the meaning of section 677(1) of the

' _Cﬂmpaniﬂs ALt anless spch financial assistance is not profibited by virtue of the
pravisions of sactions 678, 679, 681 and 682 of the Companies AcE.

_' “ﬁerzurity,ﬁigéﬁff" means The Ri&yai Bank f}f-étati&hdplc acting in its f:é;}aci_ty a5

trustee for the Finance Parties {Including itself) in relation to the Lender Security '

. Documents for the purpose of and in accordance with the terms of the Security
Trust Deed or such other or additional trustee or trustees as may from time to.
" time be appointed in that capacity pursuant fo clause 11’3 11 (ﬂes;gﬁamﬁ of

Security Agent) of the Ses;umty Trust Deed.

“i‘:acaraty Period” means the perl lod begmmng on the date of this: i}eed and _

' ending on the Discharge Date.

‘*Sewr;t? Trust Deed” has th& meaning gwen tf:s it m the Iﬁﬁammétmr
_ Agr&em&mt : _

s DO3\G2Z62074 4
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o ‘“Fsi‘aaras” means (m relation to each %:hargor} all shares (if any) specified in

Schedule 5 (Shares) in respect of such Chargor and also all other stocks; sharés; )

_ debentures, bonds, warrants, coupons or other securities now or In the futlre '
Copwned b‘y siich i:hargc}rs from thhe to Ezime' oy a:ny in wmch it.hafs an irt’terést‘ -

time st:andmg {0 ti@e crecfit of the accsz}ﬁnts ﬁp::eciﬁeﬁ n Scheﬁuie 2 {Efmk '_
accountsy, s such-accounts may bere-designated and/for re- -nurmbéred from time.
to time, and all indebtedness represented by any such accoimt,

' “Sp&cmed Shares” meaﬁs it r&iatscm to a Chargt}r the: Shar&s spec;ﬁeﬁi i
Schedule 5 (Shares) opposite its name.

|  "Third Parties Act” means e {ig}mrac:ts {Rig*hts of Ti‘zirfi ?artzes} Act 1999
1.2 E}eﬁmtmﬁs cmntamed in Facilities Agmemant

.1‘-2*1- Unless a c:antrary indication appears each term used in this D@ed whmh o
- is defined in the Facilities Agreement. shat have the same meaning as i
' i:hs: Facilities Agreement, : _ _

122 Ca use 1.2.1 shall apspiy ﬂatwrthstandmg that: the facilities made
avallable under or pursuant to the Facilities Agreement (as amended,
novated, supplemented, extended, or restated from i:xme to t:cme} may
have been re;aaid and/or cancel ied in fuil.. :

1.3 Cansi:rm:tmn '
- I t_his-DeatI~- '
131 . u:’ﬂess a c:cmtrary inﬁia‘:atze:m appears, | referenf:e ta
1341 5 as_sets"_mciu{ies present and fi_.zture properties; revenues, o
. rghts and intérests of every kind and reference to an
“asset” Includes any part or parts of such asset; .
1.3.1.2 - “guarantee” includes any guarantee, letter of credit, bond,
: - indemnity or similar assurance against loss, or any
-obligation, dirett or indirect, actual or contingent, to
- -putchase or assume any indebtedness of any perdon or to
pay any-deposit on behalf of, or miake an investment in, or-

loan to; any person or to purchase assets of any person, '

. where, In each case,; such obligation is assumed In order to
‘maintain or assist the ability of such person to meet its
“indebtedness;

_1,3.,1-;_3 o “*nﬁebteéness“ %nr:%ur:ies any abligation {whether mcurretﬁ '
. _as principal or surety) for the payment or re;aayment of
money, whether present or future, actual or contingent; '

1,314 - “person” includes “any  individual,  firm, company,
- ' - corporation, government, state or agency of & state orany
association, trust; joint venture, consortitim or partneérship

(whether or not having separate legal personality);

1345 “regulation”  includes jany requlation; . rule, official
R - directive, request or guideline (in each case, whether or not

ds_0D3\E2262074 L s
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1,3.2

having the force of law) of any governmental, inters

governmental or supranational body, agency, department - N

or regulatory, selfsregulatory. or other authority or

organisation; . o

1.3.1.6  “set-off” includes aﬁah}gﬁug'_ rights and obligations in
. jurisdictions other than Eﬁ§' arlhand Wales; a‘mﬁ

1.3.1.7 . the “Birst Chargor’, the- “Security Agent" or any

*Chargor”, “Party”; “Obligor” or any of the “Finance
Parties” shall be construed so as to Include its successors
- Hiy title; péz’m itted assigns and permitted tranﬁfemes,

.wherﬁ sem&thmg {f::f‘ a list {35 thsngs) 1§ ntrz;ciuz:e:;f by the ward-" '

R “meimimg" or by the phrase “in particulay”, or is followed by the’
. phrase “or otherwise”, the intertion i to state an sxample {or

' examp les) and not 16 be exhaystive (and the same. apph&g when other - o

imﬂar words or phrases are usﬁé}f o

'uﬁ%&s& this Dedd e:x‘;:%mssty states atharmse ar tha cant&xt ra{;uires _ '
-otherwise, {a) sach reference in this Deed to any provision of any statute

—or of any subordinate legisiation. means, at any time, the relevant
- oprovision as o force at that time: (even if it has been amended or re-

o434

135
1,36

137

enacted since the date of this Deed) and {b) each referenice in this Deed

to any provision of any statute at any time includes any subordinate
-legislation made pursuant o or inorespect of such provisions as in force

at such fime (whether made before or after the date of this Deed and

- whether amended orre-enacted since the date of this Deed);

~each reference to this Deed {or toany sther agreement, Instriment or

deed) means, at any time, this Deed {or as applicable such other
agreement, instrument or deed) as amended, novated, supplemented,

‘extended, or restated, at that time, provided that the relevant |

amendment, - novation,  supplement, . extension, sa&bstsmt o - or

' mstatement fjaes m}t hreae:ﬁ any term of ‘this E:ﬁaed or of any of the

the m::éax and C:iauge and Schedule h&;éﬁisfigé are fﬁ%éﬁs‘é t}f}I'i*efé%emi& :

only;

‘an Event of Default Is “continuing” if it has not been remadied or

waivedy

in relation to any Chargor which becomes 4 Party upon the execution

And delivery of 8 Deed of Accession, () where any d8séts are ldentified
by reference to 8 Schedule this includes assets identified In -ahy

mrrespﬁndmg or anaiogaus schedule to such Deed of Accession and (b}

provisions which apply by reférence to the date of execution of this Deed |

shall apply by reference to the date or execution of such E}eed oF

. Acresston; anszé :

1.3.8

refarﬁmes to-any Semr;t\f “x:raataﬁ vre i}y this Deed” m‘ﬁ m bedeemed

o include such Security created, constituted, given, made or extended o

by, under or pursuant to this Deed G by, s.smier o gurﬁﬁarﬁ: to aﬁy Deed
. of Accession. _ o

lds ODB\E226207\4 .
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14 Third Party Rights

WO person has any right uiider the Third Parties Act to enforce or enjoy the benefit
. of afy term of this Deed, other than an Enforcement Party, which may do so; or
any other person, to the extent that this Deed or any other of the Finance
‘Documents expressly provides for it to do so. No consent of any person who is
not @ Party is required to rescind or vary this Deed at any time. This Clause 1.4
. dosg not affect any right or remedy of any person which ex sts, pris available,
otherwise than pursuant to the Third Parties Act, _ .

1.5 Eﬂmrpmﬁatmr& e;f other tarms

1,51 The terms of the other Finance Docuiments under which the Secured
- Obligations arise and of any side letters between any Chargor and the
" Fingnce Parties or any of them relating to the Secured Obligations are
incorporated into this Deed to the extent required for any purported
dispositon of the Secured Assets ¢ontained in this Deed to be a valid
- disposition I accordance with section 2{1) of the Law of Property .
- {Miscellaneous Provisions) Act 1989, . L

C .52 Wwithout prejudice to the operation of any applicable term of the Facilities
- Agreement or- any other Finance Document, the provisions of
- clauses 10.3 (Default interest), 30.8 (Currency of account}, 30.9.1
- (Change of currency), 32.% {Communications in writing), 32.3
- (Delivery), 325 {Electronic communicationy, 32.6 (English fanguage), -
33 {Calculations and certificates), 34 (Partial Invalidity), 35 {Remedies
and waivers), 36,1 (Required consents), 36.2 {&‘xz;&;;smng} and 38
{Counterparts] of the Facilittes Agreerent shall ~apply (mutatis
“mutandisy to this Deed as if set out In this Deed in full and as if-any
- reference in any such clause to “th is Agr@@ment" were 2 reference to -
o this Deed”, : B

2. COVENANTTO PAY

- Each Chargor, as pririary obligor and not. merely as surety, covenants with the
Security Agent that it will pay, discharge and perform the Secured Obligations on
demand made on or at any time after the due date for payment provided in the

-Finarice Documents and i the manner provided i the Finance Docurments,

3. SECURITY
31 Fixed charges .

- Each Chargor, as a continuing security for the payment, ééé{:&&érg& and
C 7 performance of the Secured ﬁbhgaﬂsﬁs, charges in fawur of the Semﬁty Agent
- the f&iiswmg assets: o .

R % T First Iega! mmtgagg on sgemﬁaé Waperty i:zy way of ﬁrst legal
- mortgage; all its Pmperty {{" any) identified in nghﬁéu e 4 {L}efa:fs of -
Property); : _ .

G I T S F;rst fi xed ﬂharges in t‘&spﬂﬁt of nthar Fmpertv - bsz wav of ﬁrsi:

: fixed charge, (&) all the Property from time to time owned by it {but
excluding any Property which Is subject to a valid legal mortgage under
Clause 3.1.1); (b) any other fights, title or interest of such Chargofin
Property; wherever situated, aﬁd (c} all Associated Rights in ramtmrs B
its Propetty; _ _ :

ids_003\62262074 N 7
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315

First fixed charges in respect of Designated Chattels - by way of
first fixed charge, (8) the Designated Chattels {if any) in respect of such
Chargor {(but notincluding any of the assets which are subjectto a valld

- legal msrtgagﬁ or valid fixed charge under Clauses 3,1.1 or 3,1.2), and S

{b) all Assoclated Rights in relation to such Desighated Chattels:

First fixed charga& in resgect of athar {:haﬁeis - by way of first
fixed {;harga, o

{a)all ;::iaﬁt mar::h nery, vaﬁicl@s ami t:mrspiztar quipment how or in the

- future owned by it {but not iricluding any stch ‘asset which [s subject to
& valid legal miortgage or valid fixed charge untder Clauses 3.1.1, 3.1.2
or 3713 nof any chattel for the time being forming part of such Chargsr 5

stock-in-trade or work in progress), (b) its rights, title orinterest in any '
chattel now or in the future in its possession which is ot owned by it,
but which had it been so owned: would have been validly charged by -

“paragraph (a} of this Clause 3.1.4 and (c) the benefit of ail Assoclated .
Rights relating to any chattel validly charged by this Clause 3.1.4; -
 First fixed charge on specified Shares - by way of first fixed charge,
- {a) the Shares {(if any) Hsted in respect of such Chargor in Schedule 5
{Shares) and (b) the Distribution Rights (if any} from time to tima-

- accraing to oron such Shares;

316 -

First fixed ﬁharge on Investments - by way of ﬂrs%: fixed charge, (a)

- all Investments (but not including Shares which are subject to a valid .
fixed charge under Clause 3.1,5) and (h) all Distribution Rghts from

- timeto time ae:::mmg to'or onsuch Investments;

317

3.1.8

First fixed charges i in mspeczt of Insuraﬁms ~to tha ﬁxmnt that ti’tfz. '

Insurances and/or the Insurance Proceeds are incapable for any reason.

of being effectively assigned pursuant to Clause 3.2.3 but are capable of
- being effectively charged, by way of first fixed charge, the Insurances

owned by or written i favour of such Chargorand all Insurance Proceeds
elther now or in the future held by or payable to such Chargor or in which:

- such Chargor otherwise has af interest (to the extent of such interest);

First fixed charges in respect of book debts - by way of first fixed

-¢charge,. (a) all present and future book and other debts, revenues a‘nd _
o manetary claims of or owing to siuch Chargorand (BYy all vights and claim :
of whatever nature of such Chargor now, or which may at any time beg- .

- held orenjoyed by it against third parties and against-any securities and

3,19

guarantees in respect of such debts, revenues.or claims;

First fixed charge on Specified Bank Balances - by way of first fixed

- charge, all of the Specified Bank Balances in respect of such Chargor;

3110

First fixed charge on other Bank Balances - by way of first fixed

charge, all of its Bank Balances. (but not including any Specified Bank

_ B’&Iameﬁ which are subject toa valid fixed charge under é:iause 319

th{: f:xeﬁ itharge fm Inteileﬁt:uai Pmp&rty - {0 t:he exient that sm:h -

Intellectual Property is mta@abta for any reason of being effectively

'ass%gnad pursuant to. Clause 3,2.4, by way of first fiXEEd charge; all

Intellectual Property (if any) owned by such Chargor or in whi c:h such
Ghargar has an interest (tr:s the extent of such interest): N

s_U03\6226207\4
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3143

First fixed charges in respect of Authorisations - to the: extent that

such Auth{ﬁrr&&tmﬁs ami Der vatwe F’aymenm are ;nsagsaiaie far any o

: respectweiy imt are cagai:ﬂe of bel _ng effet;t vely charg_ed _?.;zy W@y (}f ftrsi*. _ |
fixed charge, (a) the benéfit of &l Authorisatfong Reld or utilised By such
Chargor in connection with s business or the use of any of its assets

ahd {b) the right to recover and receive all Derlvative Payments which
may at any time become payabi& 28] suc%‘% thargar fri res;mcz: of such -
Authorisations: _ _ _

First fixed eharge on contracts - to z‘:he exteﬂt that they da not fall.

within any other provision of this Clause 3.1 (Fixed Charges) and are not

_ effectively assigned urider Clause 3.2.2, by way of first fixed charge all

of its. rights under each. agreement or darsumm‘t o] whzch such ﬁharg;ar _

| s a ;}arty, .

3144,

SB35

'.F:rst flxad mharga on gmadwlil and uncatteﬂ mp;tai by‘ way of ﬁrst :

_ fixed charge; all the goodwill and uncalled capital-of such Chargor; and
#z’rr& fixed charge on other Associated Rights - by %N'éy of first fixed

. charge; the benefit of all Assotiated Rights relating to-any of the gssets

of such Chargor, in each case to the extent that such Associated Rights
are capable of being made the subject of a fixed charge and are not

- otherwise the subject of any vaisd fixed charge pursuant to this Deed,

32 Ass:gnments by way af security -

- As further cmttnumg seclirity fm' the paymant o the Sev:uz*ed t}b{igaticnsf sach.
Chargor assigns absolutely to the Security Agent all {xf any} ity rtghts title and _
-_'mterast in-and to the following gssets;

322

323

324

_ aptﬁa‘ri‘satinné? 'af_l.#uéhbrisét%ﬁns‘ hel'i‘;f or utilised -%}y'sﬁt:'h: ﬁhafgér in
- connection with s bugiriess or the use of aniy of its assets and the

i;erzef‘t of any Derivative Payment in respect of such Authorisations;.

Ghargaé Contracts - the Charged Contracts and the benefit of anyi )

‘Derivative Payment in respect of the Charged Contracts;

Insuranﬁes and :{ﬁsu;‘anﬁ& Pmt&edg the ir:surances ax‘;d the Benefit

of all Insurance Proceeds of such f::harg:}r,

_ Intellectual Fropﬁrty = e Intellectuai Pr@per‘*‘cy {if any} owned i:ay stich -'

Chargor or in-which such Chargor hag ap interest (to the extent of such

interest), together with the benefit of any Derivative Payments in -
- respect of such Intellectual Property, but in the case of any such

assignment of Intellectual Property the Security Agent shall grant to

~such Chargor & licence to use such Intellectual Property In the ordinary .
course of jts business and for so long as no Event of Default exjsts and

is continuing upon such terms as may reasonably be specified by the

e 'E;e‘curity Agent: and

395

ot Derivative Paymmt Wl’_‘i ch_ are not the Eub}ect mf_ a valid ﬁxe{i charge;_' '

pursuant to Clause 3.1 (Fixed charges) of this Deed or valid assignment

- pursuant to Clauses 3.2,1 to 3.2:4 and which rélate to any of the assets’ .

| lds 003162262074
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of such Chargor, whether or not such assets are subject to a valid legal
mortgage, fixed charge or assignment piirsuant to this Deed: :



3.3 Notice Gf charga or a&mgnmeaﬁ

33,1

&aﬁh ﬂi‘aargm* shall, ;}mmptly upﬁn receivmg & mqaest £o that effez:t from
- the Security Agent, give rictice of sach charge or assignment af all (if
any) its right, title and interest in and to: .

3.3, i 1 o _t?’ze Iﬁsurames and Iﬁsumme ?mﬁeeﬁs; by saﬁﬁsﬁg anotice. - -
_in the form of Part 1 of Schedule 7 {Notices) (with such .~
amendments as the Security Agent may agree andf/or

Creguire) duly completed to each of the other g:sart:tes to the
Imsurances; and _ .

3.31.2 . the Charged Contracts, i::y' sending a ﬁﬁtim in the ﬁ:arm of -

333

Part 2 of Schedule 7 (Notices) {with such amendments as -

the Sef:ur%:y Agent may agres and/or require) diﬂ’gf

completed to each &f the {i‘éthﬁi’ part es to the Charged

'Eﬁntratm

'Ea{:h C?targar shall use if;s reasonable ende&vmurs to pmaura that wathzn. L

14-days.of the date of Its recelving & request under Clause 3.3.1 to give

- notice to the reigvant other party, each such other party delivers an o
acknowledgement to the Security Agent substantially in the form of the

. acknowledgement of notice endorged on & copy of the relévant. netme a5 .

CsEtout In Part 1 o Part 2 of Schedule 7 (Notices)

34 Exam;m of fights unﬁer thargad Cﬁntraets

341

3.4

§ whilst no E\farat of ﬁa&‘auit axists am’i is conti namg, the §ecuraf:y f%gent
. shall permit the relevant Chargor to exercise its rights under any of the

Charged Contracts to which it is party, provided that the exercise of

~ those rights in the manneér proposed would not result in an E\;enf,: of

Default,

W‘ﬁérﬁ an Eveﬁt’é}f Bé?ia’aﬁf: exists and is continuing, the relevant Chargor -

- shall, if requested by the Security Agent, exercise its rights under the _
- Charged Contracts only in acmréance with the Instructions of the
Security Agen& : _ _ o

-3;5 _ _-_Fiaatmg t:ha:‘ga

354

352

: ﬁs further cant numg secur] &:y for %:he g}ayment ‘discharge and .

perforinance to the Security Agent of the Secured Obligations, each

~ Chargor charges in favour of the Security Agent; by way of first floating
charge, all its assets ard Undertaking, wherever focated, both preSem:: o

—and future: . . _ o

The ftaat ng charge createé b’g Ciause 3.5, 1 is deferred i z’elatif}n *{:ﬁ'

each Chargor, in point of priorty to all fixed Security validly and

E . effectively created by such Chargor under any of the Lender Security -
| Doguments in favour of the Semriw Agent as security for the ‘58(:&{&{% _
- Obligations, : _ _ _

26 x.;:cmeeirs'smaf'fiaas:mg charge

361

“The Security Agent miay, at any. time, by notice in wiitinig to any Chargor,
- convert any floating charge created by this Deed into a fixed charge as

- regards such assets as it shall specify in the relevant notice if}

ids_003\6226207\8
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38

3.9

“5.6.1.1 . an Event of Defauit has occurred Vﬁ‘ﬁ.ﬁh‘ is continuing; or

36,12 the Security Agent is of the view (actl ﬁg' reasonably and in
: : good faith) that (a) such assats are in danger of being

seized, (b) any legal process or execution is being enf@med B

- against such assets, (¢) such assets &re otherwise: in
jeapardy, or (d) steps have been taken which would, inthe
reasonable opinion of the Security Agent; be likely to lead
to the appointment of an administrator or administrative
recelver In relation to such Chargor (or such administrator
or administrative receiver has been ap;emted) er to the

- winding-up of such Chargor. :

362 ¢ By way of fuirther assurarce, such Chargaf shall, promptly fékimﬁ?r@

 service of such-notice upon it, execute a fived charge over such assets
in such form as the Security Agent shall:require, :

- Automatic conversion of floating charge

In addition to any cirtcumgtancés in which any floating ﬁha:*gé- created under this

Deed will crystallise automatically under the general law, and without prejudice to

" the operation of Clause 3.6 (Conversion of floating charge):

3.7.1 - if any Chargor creates (or purports to create) any Sesu?i’i:y on or over

any of the Floating Charge Assets {other than Permitted Secunty}'
w1thaut the prigr written consent of the Security-Agent; or

3?2 COf any f:hargm“ convenes. aﬁy meeting of :ts members to consider a .
-resolution in relation to its winding up, or- if a liquidator; administrative

receiver, recaiver, administrator or ancther similar officer is apg}oint&d o
inrespect of such Chargor or any of its assets, e '

th&r‘t";ahd’ i any sut:!é_'emnt any ﬂ'f:eat'ng charge creatéd by this. méd in 'rel'at'r@n_._

to such Chargor shall, without any notice being givent under Clause 3.6

" {Conversian of floating. charge) and immediately upon such event sccurring; be
- convertéd into a fixed charge over all the assets which immediately prior to such
- conversion cormprised the Fioatmg Charge Assets of such f:harg;}r,

ﬁantmuzng secuﬂty _ :
» Thfa pmv;sims of this Deeﬁ Wi [3 appiy at. a§§ times {a} regardless of. the date O

. which any of the Secured Obligations was incurred and (B) in respect of the full
“amoeunt 6f the Secured Obligations at the rélevant time even If, at some other

time, the amount of the Secured Obligations has been less than the amount at the -

- relevant time or there has been no part of the Secured Obligations outstanding.

Miscelianeocus

3.9.1  All the Security created by this Deed by any Chargor is made with full

. title guarantee in accordance with the Law of Praperty {Miscelianeous '
Provisions) Act 1%4 . _ _ »

3,92 | Clatises 3.1. 2 to 3.1. 15 1’nc:t'us1vé' shall be read and construed as if éacﬁ?;j

asset described, and each asset comprised within any catedory of asset -
- described, in aach such  Clause were expressed, separataiy and
' spacif;t:aﬁyf to have beeﬁ made subgeci: toa ﬁrst ﬁ‘xed chargeu and the_

s ooReRzesena R
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_ . b‘g‘ any s:;ti';er sw:;h first fsxed xi"farge i}emg found: mai: to be ?’ui[y vai;é or
- effective as such _ '

3.4.3 . The fact'that no, or .im;:am'piété,. details 'éf'zésw-g}a‘rt:i'cmarS'ém}-rﬁﬁ 'Agséts

 are Included or inserted in any relevant Schedule shall not affect the

validity or enforceability of the charges created by this Deed.

394 Any charge which has crystallised under Clause 3.6 (Conversion of
: floating charge) or Clause 3.7 (Automatic conversion of foating charge)

. may; by written notice at any time by the Security Agent to the relevant

- Chargor, be re-converted to a ﬂaatmg f:iwas"ge in respeat of such assets
o ororystallised C?‘}ﬁi’ﬁ@ o : _ _

4 '--Fuﬁmﬁg ASSURANCE

Each ﬂhargt}r shatl (aﬁd th% Fsr“st Chargar 5%“;&1 pmtmre i:hat gach &thar f:har’gm"
Cwilly _ -
41 promptly do i el 5ets o exesfafe all suich documients (indluding assighments,

transfers, mortgages, charges, notices and nstructions) as the Security Agent
may reasonably specify (and in such formi as the Security Agent may reasonably
Creguire) dn favour of the Securily Agent or ity nomines(s) (a) 16 perfect the
Security created or Intended to be crested or evidenced by this Deed or for the
exercise of any rights, powers and remedies of the Security Agent provided by or
- pursuant to this Deed; (b} to confer on the Security Agent or the Finance Parties
Security over any property or assets of such Chargor located in England and Wales
or any other jurisdiction equivalent or similar to the Security intended to be
~created, or expressed to be created, by this Deed; and/or (¢) to facilitate the
- realisation of the assets which are, or are intended to %}a, the subject of this m&eﬁ,
and o _

BRRRR: O S _'.ta'ke all such action as is avallable to it {including making all filings and
7 registrations and the payment of all fees and Taxes) as may be necessary forthe
purpose of the creation, perfection; protection or maintenance of any Security
- conferred or intended to. be mnferr&r;f on the Secufity Agent by or parsuaﬁt to thss
- Deed. : . _ O

s HEGA‘?‘ﬁEE#LEbﬁE - |
B _ E}ur irig the Sescurity Per cmf no Chargfar shai% creats; ssxtaﬂii oF p&rm;t to szjhs

any Security over any of the Secured Assets; nor may it {a) sell, i:ransfer t}r _

- gtherwise dispose of dany of its assets on terms that they are or may be leasedto

- or re~-acqiiired by any of the Obligors or by any other member of the Group, (b))

- sell, transfer or otherwise dispose of any of Its receivablas on recourse terms, {c)
. enter into any arrangement under which money, debts or the benefit of a banlcor
-pther account may be apolied, set-off or made subject to a combination of
accounts, or {d} enter into any other preferential arrangement having a similar
- effact to any of the arrangements -or transactions previously described in this

" Clause 5.1, in any case In circumstances where the arrangement or transaction is "

. entered into primarlly as & method of raising Financial Indebtedness or of financing
-~ the atzquzsme}r& of an asset, . -

S 5.2 Clause 5.1 does not a;}my to-any Secmty which i is Perm;tt&zci ﬁat:wiy or a
o - Permitted Traﬁﬁac:tiﬁﬁ. S _ : L
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6.2

63

A

-REF‘RES&HT&TIQES AND W&ﬁﬁ;&&?ﬁﬁﬁ

Each Charg;ar represents ané warrants to ti‘ge Sewri%y Agent of the daze of !:his
Deed in the terms of the Applicable Representations, In each case as If expressly

- set out In this Deed and so far as applicable to such Chargor or the Secured Assets
of such ﬁhargw Each of the: Apg}hr:aﬁie Representations Is made by referenceto

the facts and circumstances existing at the date of this Deed or, where deemed,
puirsuant to Clause 6.3, to be repeated at a later date, by reference to the facts

and circumstances: existing at each sut:h later date.

Eaﬁh s‘:harger fusthet r&_;areaaﬁts anﬂé warr_ants. aa f@iiﬁW&; '

621 Commercial Benefit - It enters Into this Deed in good faith and forthe
' . purposes of the promotion of the success of its business and has glven
Cdue consideration: o the! terms and conditions of  the doduments

- evidencing the Becured Obligations and of this Deed and bas satisfied

Fself that there are reasonable grounds for belleving that hy executing

o “this Deed'it will derive commere:ta! bene&fzt

622 Matters ai‘f&stmgr:ﬁhams_ -

6221 Neither the Shares nor the Distilbution Rights attributable

to the Shares are subject to any lien, charge, equity,

Centumbrance, option za._pumhase or simitar rights of any
- person, other than -a Permilted Security or Permitted
~ Transaction,

. 6,2.2.2 - The Semmw Ageﬂt is %ﬁtlti&{% m Exe reg ﬁtﬁm@ or to r@qu:rﬁ- :
o a nominee to be registered as a member of each of the

. relevant companies to which such Shares relate withoutany

“right of the board of directors of any such company to

refuse registration or 1o consent to such regfﬁtrattam aﬁiy :

'subjeat to satisfaction of conditions.

623 Property - It r&;:;i'esaﬁi:s am:% warmnts as set out in Part jrd QF Eﬂheﬁui '

8 {Property Warranties am‘ Unidertakings). -

.Each Qf the Ap;}%;czabie Reps‘as&ﬂtamﬁs shat! b ﬁ@&mﬁﬁf tg b& mp&amé o each S
day during the Security Period-on which representations and warranties set outin
clause 20 [Representations) {}f the Facilities Agreement are, of are deemed to be,

miade or repeated,

5 UNDERTAKINGS

Thr@ugh@ut the Sﬁr::mty permd aae.:h ﬁhargér undertakea to %:iae ‘Se{:zmty Ageﬂt iy |

the terms of the Applicable Undertakings, in each case so far as applicable to such

Chargor-or the Secured Asséts of such Chargor, {as if expressly set out tn this
Deed) and also in the terms of the following provisions of this Clause 77,

Not jeopardise Security - It will not (ar&d wrthsaist pregud ce for {Ifause ?‘ 10. 2
wiil procure that no nominee will) do or omit to do anything, or allow anything to
be done or omitted, the result of which may be in any way to depreciate,
jeopardise or Gthé[’WiSﬁ prejudice the value to the Secupity Agent of the Securi by
- created by this Deed or the priority- e:;f it5 raﬂkmg as expraas@d et this Deed orin
the Security Trust Deed, _ '
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73

75

A

77

70

?3

Mamteﬁame < Ik wsii k&ep the Pr{}p@rty am:i ﬂthéi” ﬁemrﬁd Ass&ts ina gamd ar;ei :
substantial state of repair, working order and condition (fair wear and tear .

excepted). Where the Secured Assets %mr%ucie any item of plant or maahmery which

becomes incapable of economic repair, it will replace such asset with an asset

which is a comparable modern equ fvalent or which is otherwise a;}preved hy the 3

' Security Agent.

Observe mwnan&s S TE Wi i% observe ar}d parfc}rm E i ét&r&éi' f:iweﬁari%.s and
- stipulations from time to time on its part to be performed or observed and affect] ﬁg

any of the assets owned by It or In which it has an interest or the way iri which it
uses or i}éﬂef its from sus::h assets, L .

Effect regmtmtmns Ii: will effect ail reg strat;ansg make all ﬁiﬁng& or a;sphz:aﬁicns o
required by theé Security Agent (acting reasonably) and pay all Taxes, rénts, fees
or dues necessary to keep in full force and effect, and where necessary to renew

or extend, all the Secured Assets and stch. Chargor's vight to make full ise and

enjoy the full benefit-of the Secured Assets tinless In the case of Tax any payment
is Being Withheld for one of the reasons raferred to.in Clause 23.5.1 {Taxation). {:ﬁ’_ '

the Facllities Agreement,

Insurance -

orEL Except to: the extent that it is prﬁaf%d'édﬁ otherwise i paragraph 8

~{Insurance) of Part 2 of Schedule 9 (Property warranties and
. undertakings), 14: will keep its business, and such of the Secured Assets
- as:are of an Insurable nature, insured in accordance with the provisions.
- of clause 23.21 (Insurance) of the ?’""amfitifesﬁgreement_

752 . Clause 7.5,1 shall apply- ﬁﬁiw_i*ﬁhstaﬁééhgﬂthat f:hé;-'ﬁacikitiéa made

- available under or pursuant to the Facilities Agreement (as amended,
_povated, supplemented, extended or restated from tame to time) may
have been repaid and/or qam:eﬂe{; I full, :

' Qhattais If 50 requested irsy the sacunty Agent followi ng ‘the fzccurfense e::sf an_ o

- Event of Default which Is continuing, it will plaae and maintain on esch chattel the
 value of which exceeds £5,000 and which is expressed to be subject to a fixed
charge under this Deed,; In a t{msg}imaus pia;e, an identification marking in the
 following termis and ndt conceal, altér or remove such, marksng or permx% it to be
canﬁeaiﬂd altered or removed: _ _ :

' "‘Nat;t::e of t:harge This {sg}ecffy fhe x:i?atte } anid adéftmns and aﬁcsflary equfg;mﬁnt

ars subject to a first fixed charge in famur of [insert name of Security Agent].”.

Property - It will comply with the provisions of Part 2 of Schedule 9 (Prr}ﬁarty

warranties and undertakings).

 Land Ragsgtry S

- 781 - iIn m::-ztmn ta &l pr&m&nt amd future rﬁgm?:ereﬁ P‘mpertg {am:i any :

- unregistered Pmperty subject to compulsory first registration at the date
of this Deed), it will {If required to do so by the Security Agent) apply to

the Land. ?ﬁegistrar to-enter on the register against the title number of or

to be allocated to the relevant Froperty & restrictl Gi‘; in the fmti&wmg -
termsy . .

“No d:s;ms i{’m m’* the registerez:i estate b’y the g;m;;retor of . tlm- S

- registered estate is i:a ha reag steranf Wi thmst a wr?::ten consent's gn&d by

wepome2zezone . 14
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the proprietor for the time being of the charge dated [date of this Deed] -
in favour of [name and description of Security Agent] referred 1o e the

- chErges register or, if wgkmpriate signed on such pmpﬁemr 5 b&haif by
its secretary. o _ '

" and, where agp’[ic‘a’bia; hotice of an -tj}'ii}"iii;}aji:ion o rriake furthier advances.

- 7,82 If required to do so by the Security Agent, it shall submit the relevant
- - applications no later than the date of submiisston of the initial application
for registration of theé Security créated by this Deed (or, in the cage of
The Land Registry form CH2Z, where applicable, promptly following its.
- later recelpt of such form: duly comipleted by the Security Agent), and
. pay all fees, costs and @xpaﬁ%s znwm&d i connection Wiﬁ"‘i the
applications. L :

7:8.3 . The Security Agﬁr&t in stg a*;}sak.zte ci;sar&tmﬁ, may make ary of the
.. applications referred to in this Clause 7.8 in place of such Chargor. In
such a case, such Chargor consents to the entry of the relevant.
restriction and  will pay all fees, costs and expensas incurred in-
eonnection with the application. :

99 i:&iiaa:i:mn ﬁf book debts -

S N .' Frﬁm such thme as Ft 5 r“eqmrad te do so by t%}e Séwr&y ﬁgmi‘ f{)l%@wmg
the occurrence of an Event of Default which Is continuing, it will collect
“{as agent for the Sfas::uﬂty Agent} all Charged Debts and pay into such -
~specially designated account with the Security Agent or such other
account with such other bank as the Security Agent may from time to
- time direct all money which it-shall receive nrespect of such Charged
Debts immediately upon receipt and pending such payment it will hold
all such money upon trust for the Security Agent.

C7.8.2 0 where the Collaction Account attributable to it is hot maintathed with
' ~the Security Agent in fts capacity as Security Agentbut with the Seaurity

- Adgent Tt some other capacity orf With soime other bank or financial
institution, and/or where any other Bank Balances are charged to the

Security Agent pursuant to the provisions of Clauses 3.1.9 or 3.1.10, it

- will give notice in the form set out in Schedule 8 (Form of notice to bank:

" operating secured account) to the Security Agent (if such account is .

- maintained with the Security Agent In some other capacity than as.
Security Agent} or such other bank or financial Institution with whorm the -
Collection Account attributable to 1t Is roaintained or where such other

Bank Balances are held and use reasonable endeavours to. procure a

receipt and cez:mf‘ rmation in respect e:}f that notice as provided in such

- form.
7.0 &har% and ather Xnmstm&ntﬁ = :

.“-:?-li&i Sabmti: to the terms ﬁf s:zr;y restr;c:tmn cmtaiaed ifi the Faci %11:1@3 :
o agreement dt will pay all calls or other payments dug and payable
respect of any of the Shares apd 1 it faills to do so the Security Agen? '
may following the occurrenice of an Event of Default which is conti mﬁﬂg, o
pay ti*m calls or other payments on its behalf. . '

71002 Exr.erﬁ.i: Wi‘zerﬁ the Security Agent r;&aguims itte _{éo $é, it will not nominate
: ~another person or persons to enjoy or exércise all orany of its rights as
- the registered holder of the Shares, _

e OOEIIEIIAE . . ik
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If the Security Agent requires it to do so, it will use reasonable

endeavours to procure that any of the comipanies to which the Shares

relate which Is efther a Subsidiary or in which it is a majority shareholder
—will make such changes to its respective articles of association as may
‘be necessary, pursuant to section 145 of the Companies Adt 20086, to
perimit it to nominate the Security Agent or a nominee of the Security
Agent to exerdise or enjoy 8l of any of stch Chargor's righ&a as &

registerad holder of the Sharea of such company,

In respect of the Specified Shares which. are held withii CREST of

otherwise in tincertificated form, and any further Shares in uncertificated
. form. which it subisequently acguires, it will provide such information, .
~ give such instructions and enter into such documents as the Security .
-Agent may reasonably require to p@f‘fﬁx‘:i"_ _ti'ﬁa- Security created by this

Deed over such -Shares

: Emmeﬁfat&fy fai%ﬁwrﬁg the execut on mf ’Ch%ﬁ t}eeé ;I: will de!iver to the -
 Security Agent {or as it shall direct) all bearer Instruments, share
certificates and other dacuments of title to or evidence of ownership of
the Investments and/or the Distribution Rights owned by it or v which
it-has an Interast together with (in the case of Shares; other than bearer
instruments; held in certificated form) instruments of transfer in respect

of each of the Shares executed In blank (except for the nurber and class
of Bhares and the name of the t‘ranﬁfemr) and left undated, .

. If it a&zuﬁre& Iﬂvestmas}ts, whether ;;&us‘suant €0 itg E}iﬁtr huﬁiﬁn nghts ar
for any other reason, after the date of this Deed, the provisions of Clause.
7.18.3 and the remaining prcws ons of this é:iause 7. i& shall app yio

- such Ifivéstmernits, L . _ _ '

The Security Agent iy, B¢ any i:im'e,, complete the 1;}5'trumeﬁt:§ of
transfer on behalf of such Chargorin favour of itself or such other person

as It shall select; and such Chargor shall procure that such instriments

‘of transfer adre registered In. the statutory registers of the relevant
company as soon as reasonably practicable following the completion of - .
such instruments and that share certificates in the name of the Security
“Agent and/or Its nominee(s) in respect of the Shares to which such

instrument of transfer relates are delivered to the Security Agent as soon

as reasonably practicable, but in any event no Jater than 5 days after -

the date upon which the Security f!\gent ?’tas {if% ivered the refevant

Uinstrument of transfer;

Until the occurrence of an Ev.e'r;_t of i}'e'féa'ui?;; but not aft&réétfz- Gﬁtﬁﬁtﬁf&ﬁﬁ%{&-

- while such Event of Default is continuing, such Chargor will be entitled .
to receive and retain all Dividends and will be entitled to exercise all.

voting: and other rights and powers attaching to the Shares, provided

~ that it will not exercise any such voting rights or powers i @ manner '.
which would prejudice the value of, or the ability of the Secuti i:y Ager‘at‘
- to realise, the Security created by thiz.Déed. _ :

1t shall g Ve ta L‘ha Secuﬁty Agem: reasonable ﬂ&tlcea Qf the manner i%‘i:. :
- which it proposes to exercise tha rghm ahd pmwe:rﬁ referved Wiy

Clause 7.10,8.

Thrﬁoughﬁuﬁt‘h‘s i;ée'riﬁéi fé%iew'ing .!:ﬁe saés;i‘rﬁeﬁ-ae;é;f an Event of Default -

and while & is continuing {the “default pericd”), any Dividends will be

received by sueh Chargor on frust for the Security Agent and paid into a

iE




Lo7ar

7z

separate account or othérwise dealt with as directed by the Security
Agent, and such Chargor shall, if the Security Agent so-requires, during

the default period, exercise a%t votirig amd other rights and powers

- attaching to the Shares as the Séiec:urity Agent shall direct.

E '?-,l{i)_;zi_}.. At any time when aﬁy Investments are rag;:stereﬁ ity tha name of thﬁ _

- Security Agerit orits r‘sﬁmm%

' '?m';}.ii,-l. fsr H5G !cmg as there (i rm Eveﬂt g}f Eief’az,sft wmcﬁ §-0
_ '{:eﬁterm ing, the Security Agent will {so far as Is consistent.

- with the Security “created by this Deed) exercise any
' a;:sfsi cable. voting of other rights and powers in accordance:
“with the directions of such Chargor and -account to sﬁch

Chargor for aﬁy i:)wmemis but

-.?,.1{_3,.;11,.2- ' ﬁpmn the occurrence of an Event {Zf i}efaait anﬁ w%ﬁ} itis
- continuing the Security Agent may exercise or refrain from

- exercising such voting or other rights and powers as it

“thinks fit and may retain any Dividends; butinany casethe

Security Agent will riot be under any duty to ensure that
- any Dividends are duly and promptly paid or received by it

- or Its pnormines, nor to verify that the correct amounts-arg
“paid of received by it or its nominge, nor to take any action
iy connection with the taking up of any Distribution Rights:

I orespact of or In subst%tutf{m for, any of those

- Ziﬁveatmeni:&

'Amess = I addst jon to the requ iremernits of Clausa 23 27 {A{:mss} of me Fa:: %f s
' Agreement it will {at the risk and cost of such Chargor) following a Default which -

is continuing permit the Security Agent and its professional advisers, agents and

contractors and, where required by the Security Agent, independent valuers free -~
~access at all reaﬁ:‘mable times and on reasonable notice and for all reasonable.
putrposes. (Incd {uding - carrying out physical inspections, vaiuations andfor the
. -preparation or making of inventories and/or schedules and/or other records or
copies) {a} to the premises, assets,. hmka,. accounts and records of such Chargor
and (b) to meet and discuss matters with Senior Management and wi Hi provide and
-~ willl procure that any occupiers of such gremises and Senior Management provide
. all reasonable eassistance to the Security Agent and such other persons: in
Cconnéction with the dccess obligations imposed by this Clause 7,11,

“Deéposit of documients - It will as soon as reasonably practicable following the
Security Agent’s request deposit with the Security Agent (or as the Security Agent.
directs) (&) all deeds and documents of title relating to the Property, including
counterpart leases, ficences and any other deeds or documents necessary to
enhable the Security Agent to enforce the Security created by this Deed, (b) all _
- policies of Insurance in respect of which the proceeds of any claims are assighed -
or charged pursuant to this Deed and {¢) all such other docurnents relating to the
Secured Assets as the Security Agent may from time to time reasonably réquire,

Retention of documents - The Security Agent may retaln any document
. delivered to it pursuantto Clause 7.12 (Deposit of docurmentsy or otherwise until
- the Discharge Date and if, for any reason; the Security Agent ceases to hold any
~such document before such time, the Security Agent may; by notice to. such
. Chargor, réguire that thie relevant docurvent be redelivered to it and such Chatgor
- shall use its reasonable endeavours to Camply {oF procure mm;}ilame} with: sur::h '

notice as soon as reasonably practi t":able foll i}iﬁi Hg reﬁzéi;}t of such nat: ca: (if a
'ai}ie to dosoy. _ L

s, amzx&;zzzszm’w R TN *
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''''''''''' 7.4 Power to remedy ~ If such Chargor fails to comply with any of the covenants and
R undertakings deseribed in. Clauses 7.1 (Not jeopardise Security) to 7.13
- {Retention of documents) Inclusive, it will allow (and irrevecably duthorises) the
- Eﬂﬁurtt\f Agentand/or such persons as the Security Agent nominates {ineachcase
acting in good faith) to take on behalf of such Chargor such action (including the
making of payments) as is necessary to protect any relevant assets against the
consequences of such failure to comply ancf;:}r to. ensure mmgl;aﬁm with such .
covenants and unéertakmg;s o

SRS lﬂtér&st If the C;harg&r fails te ;’:say aﬁy HUT pagfabiﬁ under thiﬁ meed on the due
.. date for payment of that sum (or, in the case of any sums demanded fder
Clause 2 (Covenant to pay), on the date of demand being made) it will pay
interest ‘on any such s, before and after judgment, from the due date for
- payment (or date of demand, as the case may bej until the actual date sr‘i.fj'ayment;:
- calculated on a daily basis at the rate determined in adcordance with the provisions
- of Clause 10.3 (Default interest) of the Fadilities Agreement, but only to the
 mxtent that interest at suc:h default rateis not otherwise being paid on such sum. '

S £ Inda;mmty - It will -indemn_ fy Ehe Security Ag&r&t 3;1{1 will keep the Secunty Agent
o O indemnified against all costs, Taxes, losses and liabilities incurred by the Security
CAgent as-a result of any default by such Chargor in the performance of any of the
- obligations expressed to be assumed by it in this Deed and in connection with the -
- exercise by the Securi ty Agent of Its rights contained in Clauses 7.10.1 and 7. 14
{Power to remedy). All sums. the subject of this indemnity will be payable by Suﬁ?’t -
Charger to the Sammty Agent within three Business Days of demand o

8. ENFGRQEABILIT?

8.1 F{:r the pur;ﬁﬁsas r::%fﬁ all powers implied by the LPA or any other applicable
> legislation, the Secured Obligations shall be deemed to have become due and
. payable and this Deed will become immediately enforceable and the pewers of the
- Security Agent and any Receiver will become exercisable on the date of this Deed.

8.2 As between the Security Agent and each Chargor, the power of the Security Agent.
S to enforce the Security created by this Deed shall be exercisable only upon the
occurrence of an Event of Default and for so long 8 it is continting (unless there
fas been a request from such Chargor to the Security Agent for the appointment
of 8 Receiver, in which case it will be exercisable gt any time fﬂfiGW ing tha making
g {)f az,sz:h reguest). - . _ .

e ENFORCEMENT OF SECURITY

9.1 . At any time aﬁ:er the Semrity ﬁgenta pawar of saie ﬁaﬁ hewma exemma?aia- :
: pursuant to Clause 8.2, the Security Agent may, without further notice, (a) appoint
Cone or mere than one person to be Recelvér in respect of the Secured Assets or
any of them and, if more than one person is appointed as Receiver, such
appointeas may act jointly and severally or individuaily, {b) take possession of the .
Secured Assets; and/or (¢} in its absolute discretion enforce all orany partof the
- iSer::mty created by this Dead in such other lawful .manner as it thinks fit. The -
~ Security Agent may remove any person from appointment as Receiver and may -
. -gppoint another person as Racei\far, ”‘l’ha Security Agen%: sray. also. appaiﬂt an’ o
additional Receiver : S _ _ : o

B2 “The &ec&éwr will; aa far as th‘é‘ faw parmltg, ba thie agﬁnt of aaci’t Qhargar 1 :*es;::ecz:- j
of which the Rece;zvar is appointed and each such Chargor alone will beresponsible.
for the acts or defaults of the Recejver and will be lable on any contracts or
obligatiotis made or entered ifito by the Recelver. The Security Agent will not be

s O03\E226207\4 o R
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'r."sssg}ana ble for any misconduct, riegligence or default of the Receiver, The powers
af the Receiver will continge in full force and effect fc}itawmsg any Exquzdaﬁwn of the
relevant Chaigor, : L '

9.3 “The remuneration of thé'Re{:e'ver iy be fixed by the 'Sé{:ut"itéj Agent but w‘ii' be
' - payable by the relevant Chargor. The amount of the remuﬁeraticn will form ;aari:
of the Secs.srad Qbiigat oS, _ .

2 23 “i“he Receiver will have the paw»er, on i:%eha fand at’ the cost. :}f each Charger _
' - respect of which the Recelver is appdinted, {a) to do or omit to do anything whi ¢h o
he considers appropriate in rélation to the Secured Assets and (b) to exercise all -
o any of the powers conferred onthe Redelver or the Security Agent under this —
. Deed or conferred upon atministrative recelvers by the Insolvendy Act (évenifhe
. is not an administrative receivier), or Upon recelvers by the LPA or any other
- statutory provision (gven if he s not appolnted under the LPA or such other
statutory provision) but so that if there 1s any ambiguity or conflict between the
powers contained in. such legisiation -and thme contalned In this 'D'ee{%; those
cortained i r’s this Deed shail prevail, .

RS 'Wsthaut pfﬁgudsﬁé to the g‘;enem pz}wem set out in Ctause ‘33 4, a Recetver will also '
: have the powers and diﬁﬁretans set out in Sﬁh&éLﬁﬁ i1 {Rez:ewam specific
N paw&fs} : :

B KO T‘E}e Securfty Ageret orany Recejver may sever af’;y Ffixtu:‘es fmm the if*rc:gserty ar‘acﬁ- :
- sell them apart from the Property without taking possession of the Property and

apply the net proceeds of such sale in m* tgwarcfs 35:#31’&&1:;{3:3 of the Secured
Obligations, . : - :

I A AR i ti’m Sef:ur;ty ﬁkg@nt or the& R&mmﬁr s:at}tams paﬁﬁegﬁ oy mf the ?mperty, the
- Security Agent or the Receiver may use and remove, store or sell any chattels on .
the: Property, whether or not forming part of the Secured Assets, without being -
under any lability to any Chargor other than to-account for their net proceeds of
‘the safe, All costs, losses and liabilities incurred by the Security Agent or the
© Receiver-in connection with: the remioval, storage aﬁd safa ﬁf such chattels wi%!- o
- formy part of the Secured Obligations. o

88 I (r‘;’otwmhstaﬂﬁmg ar’ay r&pres&niatléﬁ or warranty fo the contrary contaiied in
- this Deed) there shall be any Security affecting the Secured Assets or any of them
whiich ranks in priority to the Security created by this Deed and the holder of such
prior Security takes any steps to enforce such Security, the Security Agent or any
" Recelver may, at its option, take a trar‘tsf&r of,.or repay the ndebteﬁnaas secured
by, such Sﬁfs:uﬁty . .

8.9 The Semr;ty s%gaﬂt may, at any tme aftar this :}eed has Eﬁea}me enforceable
. pursuant to Clause 8.2, exercise, to the fullest extent permitted by law, all or any
- of the powers, authorities and discretions conferred on-a Receiver by this Deed,
whether as attorney of any Chargor or ﬁﬁ%”serw se. and wh&tﬁer or not & Receiver
has been appeifited, : . _ . _

| YD 'Th& ﬁecurity Agent ma\g; in wr&‘amgr eﬂ:her i ity aggza ﬁtment of a Reﬂewer ar by
: subsequent notice to that Recelver, restrict the right of stich Recelver to exercise
- all orany. m’* the powers conférred on a Rﬂ{:e;kfﬁi‘ by this Deed.

911 -Pamgrﬁph 14 of EChﬁEﬁ}fﬁ ﬁi to the msa vertsgf ﬁu:!: ap;; jés to the f‘aat:mg r:hargas
S creaf:ec% mdef this Deed. : _

s 00346226207\ _ oas
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10,3

PAYMENTS, ACCOUNTS AND APPLICATION OF PROCEEDS -

Right of appropriation - Subject to the provisions of Clause 10.8 (Recoveries
by Receiver), the Security Agent is entitled to appropriate money and/or assetsto
‘the Secured Obligations. in such manner or order as it thinks it and any saua:h

appropriation shall override any appropriation by any Chargor.

No set-off by ﬁhargﬁrs = No- Ei?targer shall exercise any right of set-off 'ér_"-

counterclaim it might have In respect of any payment due to the 5ewrsty Agerit
umﬁer this Deead.

‘Security ﬁgen&:"s rights of set-off - The Security Agent ma"?g,- at any Hima after
- this Deed has become enforceable pursuant to Clause 8.2, and without notice {a}.
- combine or consolidate all or any of a Chargor's then existing accounts with; and

liabllities to, the Security Agent; (b)Y set-off or transfer any sums standing to the .

credit-of any one or more of such accounts, and/or (¢} set-off any other obligation

owed i:sg the Security Agent to aiy such Chargor (whether oF not miattred at such

" time), in o towards satisfaction of any of the Securad Qb%;gatieﬁs, and if any

10.5

S amotint isina different currency from the aimount against which it is to be set-
- off, the Security Agent may convert eithet amount (or hﬁth} at any teasoriable

time and at any reasonable rate. The Security Agﬁﬂi: shall notify such C?}argm

Cwriting that any such transaction has taken place..

Suspense Account - The Security Agent may, at any. timé,_ -f:?-*édit to & sus;::-e_ﬂ'se_ :
atcount any money recaived byt under this Dedd, to be held for su long as and

on such terms as the Sécurity Agent may determiine pending #s agmi cation -

towards. paying discharging the Secured Obligations.

. fdew'aﬁmuntf = If the Security Agent recéi’vﬁs:ﬂatiaa *:::f'-a subisequent h}ﬁrtga_ga

or charge relating to the Secured Assets, It will be entitied to close any atcount
and to open a new account in respect of the closed account. I the Security Adent
does not open such new account,. it will in any event be treated aa f it had done
s at the time when It receiver such notice, '

_ ?‘im’e_ deposit = Without prejudice to the 'pmvisiéns of Clause 10.3 (5@(:{;;5%;;'. _
Agent’s rights of set-off),.If at any time any Chargor has made a deposit with the

Security Agent on terms that it will be repaid on a specified date (& “Time
Deposit”) then: (a) if the Security Agent has made any demand under Clause 2 -

' ({Cavenant to pay), It may vary the terms of such Time Deposit so that it becomes

repayable immediately or-on any other date before such specified date; or by if

- -an Bvent of Default has arisen whith is continuing but no amount of Secured
- Obligations has fallen due before such specified date; the Security Agent may

renew such Time Deposit for such further matuﬂty as the Seﬁurﬁty Agant iy s

. absolute discration e:i@tarm ek,

{:aiauiatmm - The: Securi ty ﬁsgéﬁta c:akcutzftmﬁ ef any 3:‘1’}{3&3{1*: g}ayable by any '

- Chargor under this Deed at any time will be conclusive (uniess it has made an '
obvious or demonstrable mistake}. _ : . S

' Recoveries by Receiver - The proceeds arising from the exercise of the powers

of the Receiver will, subject to any claims ranking Tn priority to the Secured -
. Obligations, be applied by or at the direction of the Recelver in or towards -
discharging or satisfying the following amounts in the following order of priority:

(a) the costs, charges and expenses of and ‘incidental to the Receiver's =

' appointment arzezi the payvment of his remuneration; {by any costs, charges,
. expenses and lHabilities of or incurred by any Enforcement Party In the exercise of -
-anyof its powers including all rents, Taxes, rates and outgoings whatever affecting

CWs DomEazezONE o gg
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the Secured Assets, all premiums on zﬁfsgsfaﬁstés.g}m;}agfiy payable under this Deed

or any applicable legislation; the cost of executing necessary or proper repairs to-
- the Secured Agsets, and the payment of annual sums or other payments, and the

109

it
ity

: - Enforcernent Party will not: be concerred to enquire whether any of the powers
which such Enforcement Party has exercised or purpcﬁ:&d o exercise has arisen

10.10

'~ interest on all principal sums, Having priority to the Secured Obligations; (¢) the
. remaining Secured Obligations, in accordance with the provisions of the Finance
- Documients; and (d) the claims.of those persons entitled to any surplus.. :

* Tax gross-up - Thé provisions of Clause 14,2 (Tax gross-up) of the Facilities
Agreement shall gpply to any ;}aymeﬂm ma{ie by’ any {:haf'gﬁr urider or g:si.smuar;t S

o this Deed.

Cutrency GF payment - No payrient to the Seatrity Agent {Wﬁa%h&r under any
Judgrment or court order or otherwise) shall discharge the obligation orliability of

any Chargor in respect of which it was made unfess and untii the Security Agent

. shall have recelved payment In full in the relevant currency specified in
- Clause 30.8 {Currency of accoanty of the Facilities Agreemient. To the exktent that

“the armount of any such payment shall, on actual conversion into such curfency,

fall short of such obligation or liability expressed in that currency, the Security
~Agent shall have a further separate cause of action against such Chargor and shall -~
© be entitled to enforce the Security created’ by this Deed to recover the amount of

' --_th@: shﬁrzm

16,11

C‘urmnnfg mwerszan All ‘money recezvez:i or heiﬁi i:sy th@ S@cﬁrity Agent or aﬁ*;x o
Receiver under this Deed may be converted into such other currency as the

Security. Agent. considers necessary to cover the ﬁh igations and liabilities R

comprised In the Secured Obligations in that other currency at the Security Agent’s

. .spot rate of exchange then prevalling for purchasing that other c:arrenay w;th the

. exist ng ﬁuf“rﬁﬂﬁff

1.2

1z

424

o sxnmacrmm OF THIRD pAm*ms

No . dﬂtg to enqmrﬁ - A buyer ?ram, Gor s:}ther person dea ling with any

ar become exarmsabta and may assume that lt 1§ acting i accordance wz!:h t?uﬁ

Deed,

Receipt conclusive - The receipt of the Security Agent or any Receiver shall be
an absolute and conclusive discharge to a purchaser of the Secured Assets and

~shall relieve him of any obligation to see to the application of any monies paid to L
or by the direction of the Security Agent or any Recelver.

. PROTECTION OF SECURITY AGENT -

' Setzuraky Agent's receipts - The Security Agent shall not be G%’ztrgéd ko account
-to-any Chargor, nor to any other person, for anything other than its own actual

receipts which have not been distributed or paid to the person entitied (or whom

'--'the Security ‘Agent, acting reasonably, beé;eves to be entitled) in. ax:mrz:ianae with

_the requirements of this Deed,

123

Exclusion 'Ci;f liahiﬁty. - B

1221 " No Enforcement Party will bie tiable to any éh‘érgﬁ_r for anﬁz expéns_é‘, loss, .

Hability or damage incurred by such Chargor arising out of the exerdise
by such Enforceément Party of Its rights or powers or any attempt or

failiire to exeicise those rights or powers, except for any expense, loss,

s 00B\6226207% . . oai
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Iia&:&hty or damage ansmg from | i:s Gross negitgem:& fraus:i or w;ifu
~ misconduct. : - _ _—

) 122,72 No Chargor may take aﬁy ';éfacéédiﬁgﬁs' agﬁiﬁs?; any effis;er}-em;’}iayae "r:sr

- agent of any Enforcement Party In respect of any claim it might have
- against such Enforcement Party or in respect of any act or omission of
-any-kmé by that officer, employee oragent in relation to this Deed,

12.2.3  Any offi {:er; &m;:slosse& or agent of any Eﬁfarcemeﬁt Partgf may reziy Gﬁ. _ e

thisClause 12 under the Third Parties Act.

Effect of possession »-j-If' the Security Agent '-'c:e'z*_ a'n? R‘e‘z‘céivﬁr ._'z%-hf@'sfsf""fﬁtﬁ

- possession of the Secured Asséts or any of them, this will not oblige either the
. Becurity Agent or the Receiver to account as mortgagee In possession, and if at

any time the Security Agent enters into possession of the Secured Assets or any

' t‘éf them It may at any time at its discretion gs} wigt of such passassmra

12.4

"'ﬁhaf‘gms md&mmty Eaah (’:hargar agrees with the $ecwity Agentto indamnif‘;

- the Security Agent and any Recelver or Delegate on demand agalnst any costs,

taking, holding, protection or enforcement ¢f the Security created by this Desd,

Taxes, losses, liabilities of damage incurred by any of them in respect of (a) the

(b} any exercise of the rights, powers, discretions or remedies of, .or vested in,

“or purported exercise of the powers under this Deed or under any appointment - o

any Enforcement Party or any attempt or failure to exercise those rights, powers, -
discretionsor remedies and (c) anything done or omitted to be done in the exercise

duly made under the provisions of this Deed.

131

g by the Receiver) severally to be the attorney of such Chargor (with full pawer of

POWER OF ATTORNEY

Each Chargm* zrrevacabiy and by way of security ag;}f;mtﬁ %:he Secsjr ty Agent am:i

each Receiver and ary person mmmamd for the purpose by the Security Agentor |

the Receiver {in writing, under hand, signed by an officer of the Security Agent or

" - substitution and delegation) for the purposes set outin Clause 13.2.

a3z

‘F_he power of a;:tamey. grtar_zted in Clause 3,-3*1 a%faws the Security Agent, the

. Receiver or the relevant nomines, in the name of the relevant Chargor, on its ) N |

behalf, as its act and deed and at its expense to perfect the Security created by

such Chargor under this Deed and to execute and deliver (using such Chargor's

seal where appropriate) any document or doany act or thing which such Chargor

. may, ﬂugh‘t or has agreed to execute or do under this Deed or which the attorney
- rmay in its absolute discretion consider-appropriate in connection with the exercise

of any of the rights, powers, authorities or discretions of the Security Agent or the _ |

- Receiver under, or ptherwise for the: purg}mges of, this.Deead..

133

Each Chargor covenants ‘with the Semmy Ag&{%t to rati fy and {:aﬁf e*m ait acts oF

- things made, done or executed by any attorney -exercising or purporting to

14,
TR

&x&rﬁlse the pﬁw&rs mrtferr&d in ac{:&rﬁiaﬁce with this Clause 13.

: ﬁ;??tlﬂﬁ’i’lﬁﬂ, Vﬁﬁi&?lﬁﬁ aﬁﬂi} EX’!‘ENBI{}N OF STATUTORY PROVISIONS -

The ceszeaam;s set out in sections 2 !:Q_ S of ii}e _.E..-aw ;::F Property (Mi&;C&HBﬂEGﬁS' '

' Provisions) -Act 1994 shall extend to bind a Chargor only if, in any case, the =~

' relavant covenant imposes upon such Chargor a burﬁari Isai‘}zilty or Gi}hgatsaﬁ that o

would niot ath@rwwe arisé under th ig &a&cﬁ

 ids GOING226207\8. L 27
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For ‘é?‘sef purposes only of section 101 of .ti"t% LPA" {but otherwise 'su%;sjéct to the '
provisions of Clause 8 (Enforceability)), the conditions set out Th that section, as

to when the powers conferred on a martgagee by that section arise, do not apply

and the Secured Obligations become due and the statutory power of sale and othar
powers of enforcement arise Immediately following the execution of this Deed. The

Security Agent and any Recelver may exercise the statutory power of sale

" conferred by the LPA free from the l‘EStr’itﬁ;Qf‘tS m;}%eﬁ by &az:twra 103 af the LPA,
- which shall not apply to this Deed. _ _ - _

143

The gﬁ_ta‘war“ of sale and the other powers {:ﬁ_ni’ﬁrrﬂé? hg: the: LF".A .t;?r -athﬁmisé are
extended and varied to. authorise the Security-Agent in Its absolute discretion to
do all or any of the things or exercise all or aﬁy of the pawem which @ R,ec:eixser is

- _ em;mwer&é to-do-or exercise uﬂd&r this Daad,

4.4~

s

5,

15,1

15,2

154

155

CThe reﬁtrictiﬁm on the mnss lidation of mﬁrtgagas in section ‘2133 of i:he LPA doesnot
apply tothis Deed nor to any Security given to the Security Agent pursuant to this
Deed,  Section 109(1) of the LPA shall not apply to this Deed, BSections 105,

O 107(2), 109(6) and 109{8) of the LPA will not ags;’a%y to :ha -'S’ez:u;*fziyz-ﬁg‘eﬁt Aokt

a Regelver appﬁmtezj under this [)eati

The si‘atutary amﬁ other ;}ewam of leasi ng, i@ttn:‘eg, eﬁt&ring intd agreememts for
“leases or 8ttings and accepting or agreeing to atcept surrenders of leases or
- tenancies shall not be exercisable by any Chargor in relation to the Secured Assets
or any part of them.. The restrictions on the powers of the Security Agént or the -
Receiver to grant (eases or to accept the surrender of leases in sections 99 and .

100 of the LPA do not apply to this:Deed.

. OTHER MISCELLANEOUS PROVISIONS |

E Ext:ef::t where expressly stated to the contrary, the powers, 'ghts and remedies
provided in this Deed are in aéam{aﬁ to (amﬁ not instead e?} powers; fights and

remedies under law,

If iaﬂ'Enfﬂ#ﬁemarst_ ?artgf fasi-ts"if{:s exeraiae .a‘i‘t\;' powar, right a:'r remedy under th.is j
 Deed or delays its exercise of any power, right or remedy, this dogs not.mean that = -
. itwaives that power, right-or remedy. Ifan Enforcement Party exercises, or partly
. exercisés; a power, right of remedy once, this does not méan that 12: cannct
. gxergise such power right or remedy agair, fully or in part.

Sub;e_ei: to t:_he p.rz:-_visi‘mns‘ of the: S'emr_itﬁy' Trust itﬁ'éé‘z{f, the Sa'{:i.,iirity_' Ageﬁt'm:a?
“decide when and how to apply any payments and distributions received for its own:
account under this Deed, and aiso, as between the Security Agent and any

 Chargor, whether and, i s0, when, how and to what extent {a) to exercise its

righits under this Deed and (b) to exercise any other right it might have inrespect

of any Chargor (or otherwise} without, inany case, any Chargor having thsa r ght '

to control or restrict the Security Agent's exercise ﬁf this discretion,

Nopravision of this Deed will interfere with the Sﬁmmty Agent’s right to arrange
its affairs as it may in its absolute discretion decide {nor oblige it to disclose any
' mf‘@rmatmn r@%atmg to its affairs), exr:egti: as expressly a%:a‘sed

Each Chargor authmﬁes the hc der m‘ any priar ar subaequenf: ﬁaaurtty fo ;ﬁmv ide -
~to the Security Agent, and the Security Agent to receive from such holder; f_:ietails. _

of the state of account %etwaeﬁ such h{si&ar aﬁcﬁ such Cﬁarg;ar

L lds_DO3\e226207%4 . a3
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‘No Chargor shall assign, novate or otherwise deal with its rights or obligations

under or interests i this Deed, except with the prior written mg‘zserz; of the
Securzty ﬁ\gent : . _ _ : _ o

. Save as otherwise ;::rrmf f:iezs:ﬁ in i:?ws ?famlzttes Agreemeﬂt or the Securi ity Trust Deed,
- the Security Agent may at any time assign, novate or etherwise deal with any.

o ~ rights or obligations under or interests in z:ms Z)aeci

'1Sfa'

- ?!“ﬁ%}ifﬁf&if the provisions x}f Clause 37.2 {Disclosure of Confidential Iﬁfcﬁrmatmn} @F -
-the Facilities Agreement are complied with the Security Agent may disclose any
. Information about any Chargor, the Secured Assets and/or this Deed to any person

to whom it proposes to assign, novate or transfer {or has assigned, novated or

. transferred) any rights or obligations under or interests in this Deed, or with whom
it proposes to enter into {(or has entered into) any other dealings In relation to any

o such ri th:s, abiigatirznﬁ or n%:erﬂst*s ard &ﬁy p@?san tf} whum *.:h& b&nﬁﬁz f:,xf all suxh'

the same way as it ;f: ﬁad E}een an arsgsnai party ta this E}eed

' 11” at any K me; there has been a z*eiease sattiament of :ﬁsz:harge of any Chargar 5--'
~-obligations under this Deed and, as a consequence of any insolvency proceedings
{or analogous proceedings)y of for any other reason, {8) any paymentmade to any-

person in respect of any of the Secured Obligations Is required to be repaid and/or

-~ {bY any such payment or any Security {or other right) held by the Security Agent.

v respect of any of the Secured Obligations {whether under this Desd or

' - ptherwisg)is void, is set-aside or Is otherwise affected, then the relevant Chargor's.

ahligations under this Deed shalb continue in effedt as if there had beed no sugh

rélease, settlement or discharge and as If the relevant payrment had not been
- made and/or {as applicable} the relevant Security {or other right} had not been _
held by the Security Agent; and accordingly (but without limiting the Security . I

-Agent's other rights under this Deed) the Security Agent shall be entitléd to -

1510

s 1

1542

1513

- recover from such Chargor the value which the Security Agent:has placed upon

such Security or the amount of aﬂy such payment. as fsuch gaymeﬁz settlement o

L or d;schargﬁ had not ocourred. .

_If the Semrfty Agent; aa:tmg mas&nahiy on tm basg {::f’ legal as:%m::e (at the'
| Chargor’s expense) considers that any amount paid by any Chargor in respect of =

the Secured Obligations is capable of being avolded or ordered to be refunded or

-~ reduced forthe reasons set put'in Clause 15,9, then for the. purpese@ of this Deed
such amount shall not be considered to have be&n irrevc}cai‘aiy paid :

The ﬁeaurrty Agen%: a8 aganf: for the F;nana:e Partles Cf}ﬂfh‘mﬁ that %:i’ie Finance

Parties shall perform their respective obligations, to the extent arising under the

Finanee Documents, to make further advances, The Secur;ty createcl by this Deed
-hag beea made for securing such further advances., . :

To the extemt.zhaé: any ‘Chargor may he enti i;eci_ in any -jui“is{a‘ictéﬂma s‘::iai‘f’ir}' for itself
of its assets immunity from suit, execution, attachment (whether In aid of -

‘execution, before judgment or otherwise) or other legal process of any kind
wheraver it might originate, or to the extent that in-any such jurisdiction there
' _jmay be attributed to such Chargor or its assets such. immunity (whether or not

laimed), it irrevocably agress not to claim and irrevocably waives such i mmumt‘y

o tc; the fullest &Xi’%{’it permitted by the laws 6f such jurisdiction,

15,14

The perpetuity gxarsnd a;:xphc:a%}ie t{i} the trusts created by thxs E}eed is B0 y&am

{m the i?:isetlrsarge i}aie (hut sz:i:qect tor E:iaﬁsaas isiﬁ am:% 15.10) the S&ﬁzuraty.". B
Agent shall, at the request and cost of sach Chargor, execute and do all deeds;

s c0Fezze20rd . - S-S
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.. pCts . ams:% t rsgs a5 mgy be mezwssary to rélease the Samr&d Agseé*s fmm t?&e -
© Security created by this Deed. : : -

15,15 .Eaz:h '-'C?zarg;ar'{ﬁfher than the First Charg_dr}: by its '&xfe'cutmn-ef %h?s_ Deed or a
Deed of Accession irrevocably appoints the First Chargorto act on its behalf as 1ts
agani in relation to-any Lender Security Document and irrevocably authorisesr

15 151 the First {L‘hargu:}r on behalf of such Chargar to sup;;iy to the Sgﬂurity- ;
' “Agent all information concerning such Chargor contemplated by this
- Deed and to complete and give all notices; requests and instructions, to
_ execute on its behalf any Deed of Accession and any other Lenéer
Security Documient, to make such agresments and to effect the relevant

- amendmetits, suppiements and variations capable of being given, made -

- or effected by such Chargor, notwithstanding that they may affect such

* Chargor, without. {in any t:aae} further reference to-or the consent of .
- Buch Chargor; and : : -

15.15.2 the Security Agesit to -gégf@' oF make to -tﬁhe FiFst t:ﬁargaf (anid r;‘at t?a' such
S Chargery any ndtice, - demdnd or other conmmianication conceming such
- Chargor purﬁaaﬁt fo the Lender Security i}ncument&f _ :

: ana:;i in each aas& such Chargm shaii ba bauné as thsugh uch Chargmr tseif’ Had -

- given the information, notices, requests and instructions or executed or madethe
‘Deed of Accession, such other Lender Security Docurnerits 6r such agreements, or
affectéd the ameddments, supplements or varations, or récehved th@z« relevant
ﬂ{}thﬁ; demand or other cominiunication, _

15,16 . Every aa:t omission, agreemaat undertak Ing, s&tﬁ:iam&nt wawer, amm{imem
‘ sup;ﬂemeﬁt. variation, notice or other communication glven or made by the First.
Chargor or given to the First Chargor under or in connection with any Deed of

" Accession or other Lender Security Document on behalf of another Chargor
. {whether or not known to any other Chargor and whether occurring bafore or after

- such other Chargor became a Chargor under this Deed) shall be bindin ng for all

. purposes on that Chargor as if that Chargaor had expressly made, given or -
- concurred with it In the event af any confiict between any notices or gther -
- communications of the First Ch&r’gﬁr and any other f:hargf:rr, those of the First .

- Chargor shall prevail. . _ . .

C 1547 “The obli gatmns of each Chaz‘gar under Ciauge 2 (Covenant ta ;:ay} are
' . unconditional and neither the provisions of this Deed nor the obligations of any..
Chargor will be affected by the occurrence or existence at any time of any of the
- following events or circumstances oF by any person's knowledge or lack of
- knowledge as to any such matter: (&) any person’s insoivency or lack of capacity, .
- power or authority; - (b} any unénforceability, iiegality or invalidity of any
- obligation of any person; (¢) any change in the constitution, membership;,
~ownership, legal form, name or status of any persor; (d) the making, amendment
or termination of any other deed or agreement; () any amendment, novation, re-
statement or substitution of, or any supplement to, any other deed or agreerment;
{f) any increase or reduction in the amount of any person’s indebtedness orany
alteration of any term, condition or arrangement in respect of any person’s
indebtedness; {g) any person taking or omitting to take any steps ir relation to
. {1} any Chargor or any other person, (it) any of the Secured Obligations, (i) any
Security; guarantee or other financial 5u;3part in respect of any indebtedness -
andfor i_v} any other asset; or (h) anything else which, although it could affect
the liability of a surety; would not affect the liabllity of a principal debtor, -

| ids_003\62262074 R
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"""""""""""""""" 16,  COMMUNICATIONS
The dddress and fax number {and the department or officer, If any, for whose
attention the communication isto be made) of each Party for any communication
or document to be made ordelivered under or in connection with: this Deed s

16.4 - in the case of each of the First Chargor aﬁf:f the Seczzjfity &gant i:hcsez gw’erw for it .
in the signature pages of the Fa{:titti&s Agreement; _ _ o '

16,2 in the case s:sf ariy other S?’xargm, that notifled 1n writi ﬁg . ‘che Semri‘;y Agam :
{whether inthat capacity or in any other capacity) o or prior to the date on whmh '
s hamm@s g Pty or g party to the Facilzi: a5 Agreement; amd '

163 iIn. tha case of each Recelver and eaah E)eiegai:ﬁ, those nat ified in writing to the
Security Agent (whether in that capacity or in any other capacity) by such Réceiver -
ar Delegate {or by the Security Ag&ﬂt ot Ity i}ﬁi’sa ) @5 soon as practicable after -
its sppolntent, _ - _ _ - '

oF any substitute address, fax numé:;eer it ﬁéiﬁarftméﬁt of Gfﬁiiéi" .as;'thfe"m{évaﬂt'_ :
persoh may notify to the Agent {ofF as the Agent may dotify to the other Parties, -
iF a.change ts made E}y’ the Agent} by not less i:har; 5 Business Dayf; m‘zim

17, THIS DEED | P

17.1 Eaﬁh Chargﬁr vas entered into this Deed in céﬁs;ﬁefratmh of the Finance Parties oF
some of them agreeing to provide (or to contintie 1o prgvéde} finance facllities m
it on the terms agreed in the Finance Documents, : : :

172 This Deed is intended to be & deed even If any -Pafty%“é &mz‘:‘utié}n ig not in .
accordance with the formalities required for the execution of deeds.

173 . If there is.any conflict between the provisions of the Facilities Agreermeént and the
provisions of this Deed, the provisions of the Facilities Agreement shall prevall, as -
more particularly desermﬁé in ﬂiaus& 40 {Pfe;fa{fsﬁg Agfeemgﬁt} of the Facilities
Agreament,

174 ifany '?arty i% not bound hy this meécj {ér any part of i ity for ars%' é'eaﬁr:m; this does |
not affect the obligations of each other F’arty under this Deed ({)F‘ um:izzzr tha:j
relevant.part). e _ T

17.5 A company wh Ci"k_ is r@quiféﬁjiﬁy or ;}ifrsuiaﬂé'm the provisions of the anance' o
Documents to become a Chargor, of which the Security Agent agrees may become
& Chargﬁf {a “Naw ﬁhargar“’} aha df&! wer B tht-z Secunty &geﬁt 8. _I}eﬁ?d af -
and as agen: for @ach other Chargtsr}g aﬁd shail beaa:sme d Pszrty when Suah {:fem:!
of Accesslon has been executed by the Security Agent and {;?aEiv&réé '

7.6 Thia Deed ig in addition t{;, and does not operate $0 &6 in any way tor gr&;udim or
affect, or be prejudiced or affected by, any other Security or guarantee which the
Security Agent may now-or at any time after the date of this Deed hold for or E
respect of the Secured Obligations. :

i7.7  Each Chargor submitting %:ms Deed or any ca}unterpart to The Land Registry- shail,
on each occasion, also submit a certified copy of this Deed and request the return -
‘of the original and upon the rﬁturﬁ of the artgma it shall {ie ver such original to
the. Sseeurity Agent, _

e DUMEZIGINTE ¥
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17.8 : Thts Eleed aﬁf:i every aauraterpart is the pmparty of the: 5ecur ty Agent,
18, GOVERNING LAW
| : Th’is:i}e'_e;:i %5; ggverﬁe{i by English law. l_ =
19, JURISDICTION L
191 _' _. .3urt5émt;oﬁ af Eng];sh aeurts | |
| ”E“ha courts g:sf Eﬁg%ﬁﬁd hav& exciusi‘va guﬁsdmtscm to Q&tﬁﬁ any ﬂ;spute ar;smg ﬁuiz.'

‘of or In connection with this Deed (i m:iudmg a dispute regarding the existence, .
validity or termination of this Deed) (a "Dispute”). The Parties agree that the

“shall be prevented from taking proceedinigs relating to a Dispute in any other
- coufts with jurisdiction, To the extent allowed by law, each Enforcerment Party
- may take concurrent proceedings in any number of jurisdictions.

This Deed is mate and defivared as a deed on ths date given on page 1.

B A v T R
18 June 2015 S : o .

colirts of England are the most 3p§rﬁpriatﬁ and convenient courts to settle any :
Dispute and accordingly no Party will argue to the contrary, This Clause 19.1 isfor -
the beriefit of the Enforcement Parties only. A$ @ result, no Enforcement Party -




B el sc&anﬁam

: ’ﬁte i:hargqrs athﬁr than the Firgt Chargar

- "Qﬁan'tﬁm Pharma aai-z;'umited

. Place of Incorporation . '5 Engiand arzd wal es S _
- Registered Office - QuiEntum Hause, Hobson: iﬁdustf*i | Estats, Burnopfisld,
R TN ﬁ&iﬁurﬁaﬁnwﬁiéﬁﬁﬁ . '
Re‘g?s‘ferﬂd- Nupiber ~r 08269809 .

-Quaﬁtum Pharma f&mup Limited

' 'F*Iaf:e of Inicorporation : : Eng;am:! arid Waieﬁ ' T

‘Registered Office. o ‘Quantum House, Hobson Iﬁéugtmai Estate, Hobson,
. Newgastle Upon Tyne, NE16 6EA : o
'i'&&‘gistemﬁ Number -~ :f 06775418 _

_Quantum Pﬁarmaewmzai Lim:taﬁ '

Place of iﬁmr;wratmn R : Eng and and Wa ey

: Ragmf:ereﬁ Office - Quantum House, Hmbgen Inaustrial ﬁstz—ste, ﬁurnapf ici'
S . CoDurham, NE1& 6EA ' :
Rag stered Numbﬁr’ o {}524133{}-%

o Pem ﬁensumer Products Limited R

© Place of Incarg}mrati o Eng am:% and Waies
Registered Office -+ Quantum House, Hobson Industrial Eg%:am, auz’nagf leld,
e - Co-Durham, NE16 6EA . .
Registered Numiber 1. 06120064 :

Total Medication M‘aﬁaﬁéméniz aerﬁcﬁs Li-mimﬂ' ﬁ :

- Plage of Incorporation. 1 “iQ land zsm:i Wales SR ' _
Registered Office = TouUnit 3 Ardane F‘ark thzamx Avermef Feathemtane o
R : . pontefract, West Yorkshire, WF7 6EP
- Registered Number ¢ 06856641

“Protomed Limited

Place of Incorporation 'Eﬁ{;f&nd and Waf@s

. Registered Office . e Quantum House, Hobson Eﬁdustr al Es;*s:é';fﬁa,. Burnopfield, -
_ e - . County Durham, NE16 6EA : .
Reglstered Number - ¢ 086328310 .
‘UL Medicines Limited. IR
' ' Place of Incorporation . ¢ Er‘agfand and Wales ' ' LT
. Reglistered Office : - » Hampton House Unit D, _ 3 Rega! Way,  Watford, -
T PRI - Hertfordshire, WD24 43Y ' PP
.Registered Number DR 4 06120521
e o03\326207 - 28
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Lamda Pharma Limited

' Place 'bf'iﬁﬁ:éfg‘}{af‘éﬁiﬁﬁ e :':' '.&Eﬂgiand and Waies
Registéred Office .~ - 1 Quantum House Hobsor Endast# al Eai:ate; Burnﬁg’r‘ alf:f
. e . ~ Burnopfield, (’:It:}ursty Durham, &s‘sgiar‘tfz{ NE1& ﬁEA
Registered Number 1 09421468
Colonis Pharma Limited |
~ Place of Ié{mé;‘tfpc&mt?ah R .ﬁrzgiaﬂé aﬁd Wa?es s T
Registered Office . Quantum House, Hobson mﬁusmai Estamf Burnopfield,

e S _ County Durhar, Uniited Kingdom, NE16 éﬁ%ﬁ
Registered Nurnber '.:'._{}5336332
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' SCHEDULE2
Bank i&fi«ééuﬁm._

~ This Schedule has been intentionally left blank,
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~ SCHEDULE 3

Charged Contracts

 This Schedule has been intentionally left blank.
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R ~ SCHEDULE 4

" Details of Propeity

This Schedule has been intentionally Teft blank,
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 SCHEDULES
. _ﬁhaﬁ‘aﬁ-._. a

_All Shares ﬁaw.ﬁédésefa Ch'ar.gﬂzr I another Cﬁa‘fgér or a’n‘ﬁéthér Shares owned from timie
to time, Induding without mitation the Shares outlined below held by the relevant

. Chargor:

'_ 1. Quantum  Pharma
' - Ple '

2. Quantum  Pharma
- 2014 Limited

3 _ Quantum _Pharma
- farbup Dimited

4, Quantum
- Pharmaceutical
Limited.
L5, Quantum :
Pharmaceutical
- Limited
6. Quantum
' Pharmaceutical
Limited
7. Quantum
- Pharmaceutical -
© Limited

s _003ErzeroTE
18 June 2015 .

N
Limited

Quantum Pharma

2014 Limited
Quantum  Pharma
Grouy Limited

Quantum
Pharmaceytical -

Limited
Parn

Total”  Medication
‘Management.

Services Limited

 Protomed Limited

33

_ Consu m'éi‘f
“Products Limited

~Medicines

09269809 (E&W) -

| 06775418 (E&W)

05240304 (E&W)

06120064 (E&W) -

06856641 (E&W)

06129521 (EBW)

06328310 (EBW)

618,100,374 .

ordinary
shares
318,374 B2

. ordinary
‘ghares

2,100,701
deferred -

shares,
101,000

preference

shares
preference

2012

shares

SRR RS 26014

prefererice

‘share

1605

ordinary
“shares

100 ordinary

shares

17,459

ordinary:
shares '

100 ordinary

- shares -

37,869,468

ordinary .-
shares .




8, Quantum  Colonis  Pharma 05486832 (E&W)  sz0m
' Pharmaceutical |~ Limited L ordinary
Limited T - o oo shares
_ o o B U e,
ardinary
- shares
5004
. ordinary -
. shares

9. Quanturn Pharma - Lamda - . Pharma 09421468 (E&W) - f ordinary R
Group Limited -~ Limited ~ - L . share :

Ws DO3eTERGTE . 34
18 June 2015 L o




'SCHEDULE 6

_ Designated Chattels: o

 This Schedule has been Intentionally left blank.

s D03\6226307\ s
18 June 2015 IR C '
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fﬁl Eﬂllté&ﬁ

__________ g oo Part 1- Notice to iaiﬁ'ﬂmr '
{?9:‘ attachmenit i:ﬁf way of ﬁnﬁarsemant to the xnwmnms}
Ta: {nam& -aret aﬁ’dmsg of insurer] - ' | '
_3%}a€ed {daz’e}
Dear Sirs, . | | - -
 Re: The policies of insurance referred to in the Schedule below (the “Policies”)
_ W@ {iﬁargﬂr} {the “ﬁhargﬂr”}, ive yau ﬁ&tz{:e that, bz; a debenture dated {data} (the _
- *Debenture”).and made by {amangsk others) ourselves in favour of [Sécurity Agent] {the
- "Security Agent”) (as trustee for-itself and certaln other parties);, we have charged by
. way of fixed charge and assigned to the Security Agent, as first priority chargee and -
- aamgnea all of the Policies as are eapa%; e of b&mg charge:;? and/or assigred by an -
_ T%':e asmis c:hargaﬁ and assigned m:tuﬁe aii ourr ght ti tia and Interest in andto f:h@ Policies
(including, but not limited to, the benefit of all sums assurad by the Policies and all bonuses, .

- profits, returns of premium and other benefits of whatever nature arising by virtue of our -
o owrership of the-?ai fcies and all i‘ﬁtereaa on ar;-y of the ﬁemred- money ), ' '

g We irrevncahty anﬁi unfsendat}ma Ey aﬁthm’m@ Bi’id rﬁ{;uagt you

Cf. . to notethe Eé‘ac:urzty Agent s rﬂ:erest a5 fzrst r.:harge@,, &S$é§ﬁei§ am:f sole logs payee o
- Loof the proceeads of such Pa}% ai&sf and :

2. to give the acknaw]eﬁgement uﬁdeﬁakings and’ agmem%nt& reqz.ilm{i by the
- Security Agent and to act on the instructions of the Security Agemt without any
further reference to or &ui:hamaamﬁ from- us. o . '

?’Ieas& sign the endmseﬁ mpy of thig ﬁ&ttce and éelwer itto the Sazzur %:y ﬁsgent at {aﬁffjfess} :
[with & further copy to-us)h. . o

 This notice 'ié'gn'vem‘éi:i by Emgii‘sﬁ i.‘aiwy A
Yours faithfully o o

- For and on behaif Gf {Cf}&f’gw}

By; B L T R R e R L AL TRV L ST S SR 1

Clds_to3yezZETOAA o . T 3 -
18 Jupe 2015 . R i




[number]

R THE SCREQULE .....................

The: ?ﬁiw;ﬁs* '

o *Tﬁ he mmpieted by the Chargw anid appmwﬁ by the Sacw;ty ﬁ;ﬁ&i‘it :—md to -
o mc!;sde all relevant policies with the named insurer o

. [humber]

[number]
[number}

1
2 _
3. [number]

4

5

#r‘éat required if g}{at;c es aré aﬁnualiy mnewabla N
Dated [zﬁate} . .

' {fﬂ be. maf&éeé OFf copy nat;ce]

Yo

gﬁamf«f and E{fﬁfﬁ“ﬁ‘ﬂﬁ of Sewrfty Age&f} as trustee for %:he Fmance Part es {a$ -

: referred to i the Debenture).

| i;‘cp‘g LOVH {ﬁ&me af‘ch address of Cﬁargﬁ;;‘}

We {name ef mswer] ackmw edge m::expt of the abova notice. W&

1.

agree i:x::z riate. ymsr interest as fxrst r:hargee asﬁzgnee and {wﬁere the terms of

© such-policy pérmit) as sole toss payee of the proceeds of such Policies-{other than. :
- any proceeds which relate to third party clalms);

uridertake to disclose to you, promptly following request, without any reference to-

or-further authority from the Chargor, such information remtmg te the Policies as_ . -

oLt may at any time reasoriably request;

confirm that we have not received notice of ary garevmus assignment or charge by |

- “the Chargor of or over any of its rights, title, interests or benefits r@f&rr&d %:e i |
“the notice; - ' . .

agree pmmptly to m}tx?y yc;u of {mr intention tcz {:aricei or def:i ne renewal of aﬁy o

' _af the Policies; and -

-agree ;}mmg}ﬂy t{) r';ei:lfy YOUr Gf any request madef {:sr H{)tiﬁﬁatﬂ}ﬁ gwers, an the -

: -Chargor to us, to cancel the Policies, or to al ow the Policies to lapse.

. Terms defined in irhe notice appl y te:; thm endorsement wfs c?*g is gmvs—:med by Engl ish %

' Srgned

4 RekEE

'. for arzd o behalf of [&ame Gf mmref}
Dated: [date]

Ce_vomezzezosa 37
18 June 2018 e .




Part 2 -

Form of notice to counterparties of Charged Contracts
- Toi [pame and address of counterparty]

Dated: [date]

- Dear Sirs;

'R& {f}ere zdenfsfy rsaievanf iﬁarg&d C{mfmst} {the “i:aatra::x"} made hetwa&n {1
[Chargor] {the “chargﬁr"} and (2) [here mser't ﬁame of counterparty]

. We, the Chargor, give ym} ﬁﬁtiﬁe that, by a dabeﬁmt‘e s:%ated [daf:e} {the “aabeﬁmra"} |

| “Security Agent”) (as trustee for itself ‘and certain othey parties), we have charged by

way of fixed charge and assigned to the Security Agent, as first pr‘iar:ty aharge& and

' aamgnee, alt of our rights, t;ﬁe am:i interest in the Contract, .
Wa further frrevocably and unwmﬁt maify

i o nat;fy you - i:h&t we may nf}t agres i:o amﬁﬁd meﬁitfy or terminate the Cc}ntras:t' _
without the prior Wriitﬁz’z congent of the Eacur E;y Agent; . :

R a‘aﬂf rm. t-hat, Sﬂbj_&it to pafagrafjh 1 -ahﬂv‘é, Yot ma*‘g‘ mntih.u@ to deal with us in .
' . refation to the Contract until you receive Written notice to the contrary from the

© Security Agent, but authorise and Instruct you that, after you have récefved such

-~ notice, we will céase to have any right to deal with you in relation to the Contract
except in accordance with the instructions of the Security Agent and therefore

. from that time you may deal directly with the Security Agent;

3. - authoriseand instruct vou to disclose information inrelation to the Contract to the -
 Security Agent promptly on request, without any enguiry by you as .to the -
o jtsstsficai:mﬁ for such disclosure or referam:e to er furthef authority from us; '
4, authorise and IﬁSti"uC%ﬁ you that wﬁe;&ever‘ ya}u ﬁerve aﬂy notice ur:mn us under the
Contract, you should supply a copy of 'such notice to the Security Agent at its .
. address given inthe copy {3? this ﬁcﬁ:iﬂe {:::rr as e:stherw se notif] @d to you by it from

- Hme te time); and

g m}i‘ifﬁ; yf}u that t?te g:srw Hons r::f th is mf:ifze may- arﬂy be r&vmk&d wﬁ‘:h the Wi ftten :
Cepnsent of the %mnty Agent S : :

_. ?Eaafse sigiy ths cgg}y of this nat&ce and deliver It to Ehe Semnty Ageﬁt (wu:h a ﬁ.,srt:h&r* f;mpy'
£G us) _ _

This rotice'is ga::»wam@d i:ssf &ngi sk Taw, | )

Yours faithfully, =
For and on behalf of [Chargor]:

ids 0&3&62262&?% ' L -
18 Jume 2015 . I o

-am:i made by {amongst others) ourselves i favour:of The Royal Bank of Scotland ple (the




BY Lot s sor it

to ae r;aa;wﬁa on i:é;zy notice]

| ."i”.é:i":"- [narme af‘zd addr&ss of Sez:uﬁty Agezzi‘} aa tmﬁtee far the F nﬁnee ?‘art B85 (as
referred to in the Debenture) _ R _ .

f:apy to: [rname and aﬁefmss czf Cf?argar}
. We [naime bFf munterparty} acknow! a{%ga rece;;&i: s::xf ‘;?‘%ﬁ above ns:si:zce Wer

' '1.. - 'acce;;t the msts’uc:mﬁs and aﬁthar sations set cut i the hiotice and unz:%artaka i‘:i‘&
_ act In actordance with Such indtriittions and authorisations; and

2. cohfifm that we have not received notice that the Chargor has assigned its rights -
. under the Contract to a third party or created any other interest {whether by way
_-or security or otherwise} in the Contract in favourof & !:héif‘d party. :

| :Tarmg defi neﬁ in the notice apply ta th is emﬁamement whwh ig- gevemed by Eng fsh

 Signed: .

for and on behalf of [name of counterparty] -

E}éi_'tégﬁ ‘ [date] o

 jds mza&zmzww L e
18 }tma 20s - ' '




“Agent”) (as trustee for itself and certain other parties), we have charged by way of fixed
. charge to’ the Security Agent; as First priority chargee, all the monles (including interest)
. from time to time standing to the gredit of the Accountt including any re=designation and/or

. SCHEDULES

Form of notice to bank operating secured account

- Tor  [naine and address of account baik) (the “Account Bank”)

Dated: [date] -

' 'Q&ar 5irs, .

CRer - Account No:  [insert account number] [the “Account”]

_Account Branchi [insert branch name and address)
Account Holder: [name of Chargor) {the “Chargor™)

' Wag the’ﬁ%ﬁag’}ésf g;'ﬁe'yau notice that, by a debénture dated '{eﬁaf&j {ti’z& ‘;nehéﬁture”)

and made by {amongst others) ourselves In favour of [Security Agent] (the “Security

re-numbering from time to time of such Account (the “Charged Account”) and all
indebtedness represented by the Charged Account and have ass gﬂed to the Security Agentj _

'- all our rights and hem«zﬁtﬁ i respect of the i‘;harged Account.

Wa xrr&voc&bw and urzzanéttiaﬂaﬁy aatharise and § nstrucz: y@u

1. o] hold ali monies from ti me o tlm& standing t{:s the credit of the i':harged ;ﬁsf:muﬂt .

to the order of the Security Agent and accordingly to pay all-orany part of those

- monies to the Security Agent (or as it may direct) promptly following receipt of -
Cwritten instructions from 2%’&& Security Agent to that effect; s

Loz . to disclose to t.ha- Security Agen.t such inforriation reiﬁa% irg to ué'aﬁ%ﬁ the Charged

Account as the Security Agent may from time to time request you to provide; _

3. . that all expenses relating to the maintenance of the Charged Account and your
: : costs and experises in complying with our instructions in accordance with this

~notice-shall be our responsibility and in the event that these are not otherwise miet
- by us such expenses may be debited directly by you to the Account.

We notify yoil that we may not withdraw any monies from the Charged Account without
.f&r’s!: having preduaed to "g’(}i} the prior written mnseﬂt of the 3&{:1;;“1?:? Agent to such

!:E';tirawai

. The provis aﬂa of this nat%ce may cmEy be i‘é‘jﬁkeﬁ or varteé with the ;:ar;g;r writﬁ&n mnsent '

of the Security Agent,

' Please sign the endoﬁecj copy of this netie:e anci de liver tt tf:,s the Secuﬁty Agent at [adﬁress}; .

o {wi i':h a further cep*g to us)

This rm::fce is gm&med by ﬁngé sh Taw

- ‘{ﬂurs faithfuﬁ?’s '

for-and on behslf of

[Chargor] -

s 003622620744 - . Ao
o 8 dune 2015 : o e o




§ to im mm‘adad on copy :mf;m}

U Tay {name ema‘ address of S@s:urzfy Agenf} 33 trustee fmr tha Fi nam:a Part s (as-" '
ref@rmd t@ rthe Q@bamur&} _ -

| Copy to: Eﬂama ans:f a{fﬁmas of Chargsr}
We {Name of A::mazf:t ﬁank} '

'i*' o arzknﬁwie{ig& rece pi: of the above r‘;&i:%ce, -

_ _'2-‘ "agrae m act in aaa@a’dan{:& with the aathansaﬁmﬁs, mst;‘u;:é: ohs ar;d ﬂataﬂr:at is;‘as" :

contained or referred to'in the abcve notice;

ScTEEE. cmfés'm thai: we have not received ns:xtmf:«z t%;at the t’:hargar a5 ass gmé its r;ghi:s;. _
. to the monies standing to the credit of the Charged Account, or the indebtedness
 represented by them, or otherwise granted any security or other interest over
“thibge monlés, or such indebtedness, in favour of any third party;
4, pndertake that we will ot exercise any right to combine accounts o any rights of
- ser-off or Ten or any similar rights In rélation to the monies standing to the creﬁ :
- of the Charged Account; amﬁ
B, a_gz-‘ee that any notice or f}tﬁe_r communication from us to the Seturity Agent wilt
“be sent or -made to the address of the Security Agent stated above, or to such
- other address asthe Securlty Agent may from Time to tme netify Lo us.

“Terms éeﬁﬁeé in the notice a;ﬁgﬁf\f to this ééﬁéfﬂ&ﬂﬁ&ntg which Is governed é;f;iy- E‘r;-gii'sh- faw.

for and on behaif of |
- {name &f?d sddress of Account Eafak}

 Dated ;.;{datﬂ}'

dE_DD3\6226207N4 L A
18 June 2015 - :




------------------- " SCHEDULE9

Property warmnﬁesmé undeftakings

_ Part 3. _
ﬁ&fiﬁit:ﬁnﬁ am! :{ﬁterpratatwn appimzbia tsa sahaéuia ﬁ
L | 'ﬁx;aresﬁiy defmed terms | | ' |
| in thss ﬁchedu g thé f{}!lawmg words anc} phras&g haxs& the. spaﬂxfeﬁj f‘ﬁﬁar‘i ngs o

_ “Granted L&aﬁﬁ‘* means #hy !eage, agresment for ieaseg teﬁanf:y, contractual
. licenice or other document which gives a person who Is not the reievaﬁt Chargar'
‘the right to occupy, use or. enjoy the Property. . '

“Planning Acts” means the Town and Country Ffiaﬁnmg Acts 1990 and the
Planning (Listed Buildings and Conservation Areas) Act 1‘:‘19?} the Planning
- {Hazardous Substances) Act 1990, the Planning (Consequential Provisions) Act -
1990, the Planning and {Zt}m;:zensat o Act 1891 and any order, requlations or
pﬁf‘mi&ﬁmﬁ made or granted under or by virtue of such Acts or any of ther

“Rel‘evant Laasa”‘ means arsy feagef agre&men?z fsr‘ lease; t:ﬁfr’lz-n'af:‘;,fg mntra{:tual | _
licenice or other document which. g;veﬁ the relevant ﬁhargﬂr the right m mzmmfx o
- uge or enjoy ti‘%e Pmperty o _ _

. : 'ﬁanstmctwﬁ '
In this Scﬁeﬁ'uie, unless a contrary indication appears a referencé to the :
“Property” is a referénce to the Property of the, re;ievant Chargor to which Ciause
- 6.2.2 at@d{mr Clause 7.7 app fes. . : : o :

s 003\6226207\4 SEREER T 42
18 June 2015 : :




L
12

| 1.3

L4
1.5

e

1.7

BT

| Part2

' : Prepﬁrw uﬂdartakmga

o ﬂG ﬁHﬁMGES Tﬂ THE ?RQPER’F’T’

ﬁemr;ty Agant

It wiil not; in relat on to any Property;’ w;ith{sist:' the E};ﬁaf yritten consent of the

fake: any app&zcat on fﬁr the gfant of gianmﬁg ;ﬁermcssmm ste:i %:smidmg {:cmseﬁt:'

or congervation area consent, within the meaning of the Planning Acts;

.d'eméiiéﬁ alt'or any part of the ?m;:e%ty; |

- n";&ke any. aéﬁ:ts{ms ar -struf:twai Lely -ﬁther matemai aiteratiem t{:} th-e -Proge‘rﬁyﬁ '

N create or pﬁrmt to. arise after the ﬁat& of ti‘f 5 ﬂeeﬁ any overriding mtereat .
~ easement or rHght over ﬂ’%e Property: _ _ _

' {iaztmy or remove from the Pm;}erty amf ather of tﬁe Seﬁurﬁd Assets m}w ar at' .
_any time after the date of thi 5 E}aaci located in or on &:ﬁe Property; - : '

' enter inke negt}tiatians W th any mmpﬁt@nt agaﬁcy m" ic;r:al or natroﬁat gwarﬁmeni‘: _
- with a view to the mmgutsary acqu tian of the Property nor canz;eni: o sucﬁ -
. acyuisitiony : .

enterinto amy'agtaéméﬁt:&hdér gaé?:ti'r:}n' 1%'@?%&@% Tﬁwn-ancﬁ' {:aahtry?!aming Act

- 1990, section 33 of the Local Government (Miscelfaneous Provisions) Act 1982 or
- any other agreemerit with any local governiment, ptann g or regula’csry authority
" to bulld roads or carry out other warka‘; S . o

- COM PLY WXT-H CﬂVENﬁﬁTS

1t wili {}bmrv@ and peri‘f:%rm aEi €i’3§iﬁfi"%&ntﬁ, agreemeﬁtsg raﬁtrlchcxﬂs, st pasiatzcms:' _
. and conditions from time to time affecting its interest in the Property or the mode .
~of user or the enjoyment of it and will promptly pay all present and future tax;

‘change the use of the- ?ragerty or do or suffer to be done ényihéng'm relation ta-_. |
- the Property which constitutes development (as that EX{H’E&S?QH is defined inthe: .
Town amf é’:mmtfy Planning Act 1990}, _ _

rates, assessments and outgoings of any kind imposed.upon or payable in respact

of the iﬁmpﬁrty, or by the owner of ezzcumer of the Pmpaﬂ:y

EE#M?LY WITH AH’FHQREﬁATIﬂNS _

It wi Ei_e&aews and comply with' the ‘terms of i Authorisations relating to the

- Property where fallure-to do so would, inthe Security Agent’s reasanaia?a opinion, -

- materially affect the vame or miarketability of the Propert? :
REF*MR N o _ N

o i‘f; following any Emspéﬁtim- of the ?r'f:xgéerty by the Semirity .Agéﬁt or any of its

professional advisors, the Security Agent considears that the Property is suffering

- any defect or want of repair, the Security Agent may serve a notice specifying the
relevant defect-or want of repair, and sucti Chargor shall- promptly use reascnable
- endeavours to remedy such defect or want of repalr. '

ids, 00362262674 S .43

18 June 2015
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TR

72

7.3

DISPOSALS OF EIXTURES |

1t will not, otherwise than in the ordinary course of iaintenance or replacernent,

sever or dispose of any Fixtures which are now, or which at any time after the

- date of this Deed may e, affixed to the ?ra;}er&y
' ﬁRﬁﬁTEH LEASES

- Tewill not grant any Granted Lease or e:*:therw se ;}art with or share sgsassessxiars of

the Property {except where é:h& priofr wr:tteﬂ consent of the Sacﬁritgf Ag&niﬁ hias
been whtained): S _ . _

n resgﬁec:t of. az'}y Granted iﬁase it wi%i

5 7.4 nobexercise any right of re- eni:ry; Hor accept the gurr@mdﬁr of the whole s
L grany part of the premises comprised in sich Granted Lease nor vary

the terms of such Granted Ledse, ror exercise any landiord’s break
- ‘tlause contained in such Granted Lease, without in any such case havmg
- first obtained the written consent of the Security Agent;

6.2 :'ﬁet_agr’ee_té any fEd%}tﬁtii}h' in, for _eag}&taii-satiﬁﬁ;éﬂ zhe_ rent payable

: -~ under such Granted Lease, nor agree any rent review, nor grant any
- approval or consent, without in dny such case having first obtalned the -
written consent of the Security Agent; :

L 6.2.3  use all Feasondble endéavoiirs to procufe the payment by such t&:‘%a‘ﬁt}

. lesser, licensee or grantes to whom any Granted Lease ha#s been

granted of the rents or other fegs or monies reserved by and the

- observance and performance of the covenants, stipulations and

- conditions contained In such Granted Lease and itself observe and

- perform the covenants, stipulations and conditions on the part of such
_ {Iharga? to-be ohserved and performed under such Granted Lease; and

6.24  glve prompt n@t[ce in writing to the Security Agent it any tenant, Iessee; -
- - licensee or grantee under any Granted Lease withholds, or ;mrgmﬁ:s or

“threatens to withhold, any rent or other monies falling due, or exercaseﬁf
of pu;‘pa}ri:s or threaterig to exarcssef any right of set-off.. : _

= Acquxsxrmrszs

It wilt msfy the Secujritsé- Agent immediately In writing (a) before contracting or

" otherwise committing itself to purchase any estate or interest in Real Propérty and

supply the Security Agent with such details of the proposed purchase as the
Security Agent may from time to time request and (b) upon completion of its

- -acguisition of any estate or Interest in Real Property. In this paragraph 7 any such

Real Property in which: such Chargor has acquired an estate or interest is referred '

Ctoas “‘Af:{;mmﬂ Fm;;&rtg*ﬂ _

Where the t:am;;%at or of the acqu;s&tmn of any: est:ate ar lﬂtemst in Rﬁal Property -

Cwould result in such Chargor holding any part of such Real Property under a

Relevant Lease, such Chargor shall, as a condition precedent of such acquisition,

-obtain any necessary consent from any other party to the Relevant Lease to the o
- Security created by this Deed, and may not waive such condition without the -
~consent of the Security Agent. U

- If the Acqul r&f:f Pmperﬁy mciudes any Pmpez ty heit’i by sm:h Chaf*gsr under &
 Relevant Lease; such Chargor shall, within 21 days of the acquzsznm sErve on

s D03\E226207%4 . a4
18 June 2015 : S .




‘each of the other parties to such Relevant Lease a notice of the Security
constituted by this Deed and use its reasonable endeavours to procure that each

- of such other parties shall {:auﬂtars;gﬂ the ackn&wtedgem&ni: ﬂentaéi‘iad fri sugi}_ -
riotice, _ . _ ,

'g5;_ ]Iﬁ$¥RAN¢E

'Save In reg;:-aeg:t of any ieaﬁehﬂki pmperty wh[ci’; s insured: %:sy t:im r&lavaﬁt laﬁﬁf&rd -
' -_gurﬁuaﬂt to an obligation arising under a Relevant Lease, it will insure and keep
- insured the Property with & reputable mﬁepeﬁdeﬁt ijmtez:i Kﬁgﬁam ifsurdnce..
company or United Kingdom underwriter; _ _

g1 if the Sarzmrt‘g Ageni: 86 requires, wrth %:he aterest s:;f the Secw:iy Agent. as
: . mortgagee noted on the ;mlszzy, _ _ - _

8.2 on the basis that, where rﬁs;;u ired in wrztmg by the Securi ts; Ageat E:he re!evarst
' - policiey of insurance contaln an endorsement {in form and substance satisfactory

- to the Security Agent) naming: {he 5&(:&,;?32:\; Agent as sole loss payee in msgmuﬁ: of
all clalms arising i.mcier such polict ' :

8.3 where insurarces. and risks relating to i:he ?mﬁerty hawa been Identified in the
- . Insurance Report, on the basis that the insurances maintained shall be at least
~ against such r;sks and to the extent r&mmmeﬂﬁ&é in the Enﬁurance Rapmt

| B4 - aga ﬂSt such rsks and m:sntmgem;ies as the Eacs,ﬁr;ty Agent from tme to i‘i
Corequires {acting mas&nah l¥); _ _ _ _

L B5 in a va!ue equa tf::f the m%l tost t}f r&instatement fr{sm time m tirrie mciu{%mg pmpar
. provision for cost inflation over any perlod that might be required for planning and
negotiation and the reconstruction pericd plus the cost of deimolition and debris
_ removal and architects’, sufveyors’ and all other professional fees and the cost of
- complying with fecal authartty and any {:ather am}% able stattory r&awmmenm,

. 8.6 uponterms tr.} inciude three yfeara iess af rent from the Pmperty as & msuft of its
- destruction or damags to It in cohsequence of any insured risk or, inthe case of . -
- any unoccupled part of the Propérty, an amount specified by the Security Agent’
- to be equal to its estimate of three yéars’ interest that would be payable on the -
. Secured Obligations for-any perfod during which the Sanureé Obligations are or
are expected to be Qu?:staﬂdmgf o

8.7 -where requ%red i wntmg by the 5@::@1%:3: Agent Ug}ﬁﬁ terms ihat the‘-z reiavant' :

' - insurance company or underwriters confirm in favour of the Security Agent that
the insurance cover will not be aiterad or cancelied without prior reference to the
Sexurﬁ;@# Agemﬁ and. - ' - : . :

8.8 - otherwise in such form and upon su:;h terins as ti’ie Qeﬁurity ﬁgent agrees.

g, 'SXPPLICﬁﬁG& GF zﬁsmmca mm&as}ﬁ

IR w:if promptly ag:z;:sy ti‘ze ;sr‘m:eecis of msuramte arlsing from damage o, or
“destruction of, the Property in accordance with the Facilities Agreement until such -
- time as the facilities maide dvailable under or pursuant to the Fecilities Agreement R
" have been repaid aﬁti;’ar cancelled in full, : S

o :ses‘s;é&z%xﬁzzﬁz{;m T A5 -
18 June 2005 o s _ .




10, - EXEMPT INF{}RH&?IQN iﬁﬁﬁﬁ#&ﬁﬂ? .

101 I shai at its own ex;&eﬂse, do whatever t%*;e Sec:urfty Agerﬂ: m&y reasonabiy e

. requbre in connection with {a) any application by the Security Agent to have this

. Deed designated an exempt information docurment under Land Registration Rules

- 2003 rule 136 and (b) any person’s application under Land Reglistration Rules 2003

corde 137 for disclosure of thas i:‘}eed f{}%iawmg E§15 designation as an exempt
information decument, : _ . L

_ 10,27 It shall niotify the Eﬁcunty ﬁg;emt 54} wrttmg

m &, 1' ' 'b&fﬁre makmg at %y aapf&a&tim o hava th s ijaeci ﬁesrgnatﬁ:ﬁ &t axempt'_ -

. _ni’wmatmn e:irst:i,imem: um:ler Land Registration Rules 2003 rule 136;

'.1'6.'2;2‘ as sooi as it receives notice . of Any person’s apgiimﬁﬁm Qﬁé&r Land--' '

Registration Rules 2003 rule 137 for disclosiire of this Deed E’aiicwmg jtg -
designation.as an exeript information docuiment; am;i '

. 10.2.3 before mair; ing ar@y a;}rjiicatsmﬁ under Laﬁf:i Rég%stratian Ru%es 2653 m% : -
o 138 for removal of any such designation . : :

soone2ze20NE . as

18 June 2015




'SCHEDULE 10

form of Deed of Accession

-~ This Deed is made on [date] ~ - j - e o between:

- -{;1}..

[name of az::aedmg éﬁf}?ﬁéﬁ}f}s [a &amﬁéﬁy ;ﬁc@rpﬁr&éiaﬁ% 1t E‘{;g% and aé&\f?{aies with

- company number [number]] /. {aff&mafwe ::a;‘;samf& éﬁﬂﬁf}ﬁfiﬁﬂ, a5 Eﬁgmﬁﬁam], e

- {the "New Chargor”))

Quantum Pharma plc, a company iﬂcaz#g}o%aiﬁeé in England an;;iii{*éa%éa w%th'mmﬁahy '
- number [number], for itself and as agent for and on behalf of each of the other
Chargors defined -as' such In the Debenture referred to E;‘e%ﬁ‘wf_ {the: “First

N t’.’:hargnr“},

(3)

{4y
11

12

The Royal Bank of ﬁmtiané ple, in tf:; ﬁapaczty as trus%:ae fnr the Firtance Pa{‘czas o

{the “Security ﬁgant”}, and

The Rmyai Bank ot SC&tia%”id pfﬁ in ;ts ﬂapac;ty as agem under th& Facilities
Agriesment {t&a‘ “&gent*’) _

o INTERPRETATION

I this D{aeﬁ, the “Debenture” means a debenture dated [date] miade hétvéaém

amongst others, thie First Chargor, eachi of the other Chargors and the Secirity

Agent as amended, novated, suppiememaﬁ extendea% or restated, from time to -

time,

Un I@sg a m}ntrary mdif:atmﬂ appeam

L_E,i . each term used in this {‘.}eed wh;m iz aﬁef‘mezﬁ inn the ﬁﬁhﬁﬁtm"& or thé :

definition of which is incorporated by reference into the Debenture shall '

“have the same meaning as applies in the Dabﬁntum, and

of the Gebeﬂiure shall apply also (whem re avaﬂt} ter this Deed,

RE?&E%&?@?&TK&H&

: "1*27.;2 . 'th& prim;p%eﬁ of s:s:zr%stmatmn sat Sut; or ref&rred toin 1.3 {Cﬂﬂsmmfmf;} .

- “The New C?‘ﬁafgor warrants and represents to the Security Agent that it is.a [wholly -

owned] Subsidiary {:af the {F;m{“ Chargorl § {Paﬂm!: Fd [Csrmpar;y]}{m&wb&; mf the

Groupl.

o AGREEMENT 10 Am‘:’a{'ﬁs_ :

“ The New Chargor agrees to accede and become a party o and to be bound by the
terms of the Debenture as a {:?}argm with sffect fmm the date of this E‘,}e&d {the

o “Effectw& Date”),

EFFECT OF ﬁﬂﬁEﬁSXﬁl\? :

_On and after the E’f*feét‘ivé'aaéé;_ the Debenture shall be read and construed for all
‘purposes gs if the New Chargor had been an original party to it in the capacity of

~ Chargor {(but so that the Security created conseguent on guc:h accession shall iae :
. created on the ﬁffect ive Date). _ _ _ -

s OG3vERz620TE . 47
18 Juné 2015 : : ' R




51 -
"5,:{;1- . The New Chargor grants to ti‘se Semraty Ageﬂt in reiatim 10 ;ts assets
_ and undertaking the same Security as is set out in clause 3 {5&5&7{3/}_
-of the Debenturs, - S _ : _
512 The -New' ﬁhargar-ag;m&s and tﬁﬁfifsﬁ-ﬁ -that '5&15?} '$‘et:u'r§ty‘ rj&}fshaﬁ be -
: effective and binding upon it and its assets and undertaking and (b)Y shall
not In any way be avoided, discharged or released or otherwise
adversely affected by any ineffectiveness or invalidity of the Dabenture
- or of any other Party's execution of the Debenture orany at;wer Deed of
- Accession, or by any avoldance, invalidity, discharge or release of any -
. Security contained in the Debenture or It any other Deed of Accession.
[The following clause 5.2 and the relevant sub-clauses apply whare the New
- Chargor owns assets which are to be identified by Schedule for specific charge.
" The relevant Schedules to be incorporated shodld follow the form m" ‘the
corresponding Schedules in the Debenture. ] _ L
5.2 [Specific Security - Without limiting the geferality of Clause 5.1 (Security over. -
: - gl assets) or of the Debeantire, the New Chargor, as & continuing security Torthe
payment, discharge and performance of the Secured Obligations charges in favour
of the Securlty Agent: . o .
_ 5.2.1 by way of ftrst tegal mofﬁgagef alt its’ Frapef*ty,, identified in Sﬂhedu
' . {f_}em;&«; ef Properiy x}wr?&a* by the New Chargor)to té’ﬂs Deed; ]
522 '[baf way of first fixed {:i‘earge,, {a)the chattﬁ s {wmcﬁ shali be %3@ nated o
. Chattels for the purposes. of the Debenture} | fisted in Schedule 4 -
{Specifically identified chattels owned by the New Chargor) to this Deed
(hut not Including any of the assets which is subject to a valid legal
mortgage under Clause 5.2.1 and’ (b) the benefit of all Associated Rights
S r*ir:iatioﬂ to suth Dest gnat&d ‘Chattels:] T _
S 5’,2;3 o {%}y way-of f‘irst f’xeﬁ {:?zar;;e; @l the Sharas hsi:ecﬁ i Ezheﬁa = 5 {Shareg} -
h < to this ii}eed] PR _ L
52,4 [by way of first fixed charge, all the Di stnbu%:;ea Ri ght:s ACCHUITG tooron
S0 the Shares listed in Schedule 5 {Shares) to this Deed;] - o
S {am:f asa taﬁtmwng EE&CW‘I‘{;}’ for the paymentf ﬁéﬁtharge aﬂd ;:;erf::srmanz:e of the
© Secured Obligations assighs and dgrees 1o assidn in favour of the Security Agent -
-~ allof dts right, title and interest (if any) in and to each of the contracts and
. ag’reements specified In Schedule 3 (Details of Charged Contracts) to this Deed,
gach of which. is deemed to be Included in the definition of "Charged C{mtrazts '
for the purposes of the Debenture, }} _ _
AGREEMENT ANB ﬂﬂﬁﬁﬁi‘ﬂ" BY ﬂ!—iﬁkﬁﬂﬁs
'The First !Z?sa?gﬁ?fg for itself and-.as agvzm‘t for a"ﬂf;i'-%m behalf of all -‘_{)’t:i*&élr_-‘ii’?‘;ﬁrgms”
- urider the Debenture, agrees and consents to all matters provided for In this Deed. _
s 00362262074 o o 4B

| sscuxxw |

Security over all assets -

A8 June 2015




.. .. | g1

B2

83
8.4

~ CONSTRUCTION | o
-_'Thr& Debenture shall conti Augin fuii force and effect but 3merzda¢:§ with effact from
“the Effective Date In the manner and to the extent provided in this Deed; and the
‘Debenture and this Deed shall be read as one and so that referenc:es in the

- Debenture to “thns Deed”, aad simifar phrages shall be desmed to Intiude thas-
Dedd, _ _ . .

THIS DEED |
“This Deed Is governed by English faw.
[The New Chargor has entered Into this Deed in considaration of the Finance
 Parties {or some of the) making or continuing to make facilities available to [the

New Chargor] [and] [the First Chargor or any other member of the Group] on the
terms agread in the Finance Documents.] / [This Deed is made pursuant tothe

requirements of clause [number] of the Facilities Agreement.]

“This Deed i5 a Finance Document.
" This Deed and every g@uhierpart- is the préjj.érfy of the Security Agent, i
“This Deed fs made and delivered as a deed on the date stated above, -

| Linsert Schedules as appropriate] .

We_gomeazezoNG g

18 June 2018



The Receiver will have ft.;ii power am‘i autha;‘zty

1

2i

& O

12,

0 ent&r ugmn and to take possession af the sez:ured As&ets; _

: i:-:} t:oiief:t and gat iy ait rer&ts, fees, (:hargew or ﬂther income of the Securacf Asse*:sg

L 'Qﬁ&ﬂi’:miy'tﬁl manage tha Sesured Assets and to maﬁage or z:arry oY, recm&trmct _
amalgamate, diversify or concur Tn carfying on the business e:zf the relevant
- Chargor or any part of It as he may think fit; —

© without rés?:i*i:ttitﬁr%, to sell, charge, grant, vary the terms or accept surrenders of,
leages or tenancies of, licences to sccupy, or eptions or franchises over or -

- otherwisé deal with and dispose of the Secured Assets or any ;}fﬁ};;erty acquived in
Cexercise of itspowers ur;c:fer this Deed; . o

R ¥ Qurzha% oF aaﬁ;u;m aﬂy tand and purchase, acquire ar gr&nt any interest in or

right over fand;

Lo tak& a lease or ier}aac:y {;f any pmpeﬁy reqauriaé ar convement for the business
of the relevant Chargor-or the exercise of the Receiver’s powers ander this Deed;

ie‘} @xerc seon. behaEf of the reiassarit Chargar and wﬁha&;t the z:c;nse:n%; of or nat ice
to such Chargor all the powers conferred on a landiord or @ tenant by any

legistation from time to time in force.in any relevant jurisdiction relating to .
- leasehold property, fandlord and tanant mntsf fmug ing or agmmitare in respect
o of the Property; - . _ _ '

conferred on the Réceiver by or pursuant to this Deed and/or for defraying any

e costs, fosses or Habllities which may be incbrréd by hirh In thelt exerclse or for gnty

gthar parpose, to ralsé or borrew moneys from the Finance Partiés or others Or

- incui-any other fiabllity on siich terms, whether secured or unsecured, as he may

thrik i, afzt:f whether ta ranicin priority to t?us Dead or- m:si:

o i’i;?pfi}iﬁt awzﬁ diaaharge emp oyees, foiﬁﬂfﬁg z::{aﬂsuitaf;ta, a&viserﬁ, managém,"-

forthe purpose of e'x-emf.'séng_ éﬁy of the rights, powers, autﬁﬁrit’ie’s‘ énd'-ﬁise:rétims o

agents, solicitors, accountants or other professionally qualified persons, workmen R

‘and others for-any of the purposes of this Deed or to guard or protect the Secured

Assets upon such terms s to remuneration or otherwise as be may think fit-and

i the name of the mievafzt %’.Iharg&r, to bring, preseﬁut&, ﬁ:i’ifm‘{fﬁf ﬁafem:f am%;'_-. '
“discontinue all such actions, suits and proceedings, In relation to such Chargor, -

the business of such ﬁhargc}r of the Secured Assets as i any case i‘zﬁ thinks fit;

o sett:ie; ad}ust ref&r 1o arbstr‘amﬁ or emart ﬁeterm iration, mmgmmme anﬁ
arrange any claims, accounts, disputes, questions and demands with or by any
: l;}sersan ar body who 15 or claims to be g creditor of the I‘fﬁiﬂva‘ﬁt Chargor or relating
I any way to the Secured ﬁssem : . 3 o

to give vaisd E‘Es‘:‘&?pi‘s for aﬁ moneys am:i &xeeute all asauram:as amﬁ th;ngs which .
-may Be pmp&r or {ifsg rabie for teat xsmg ‘the Seciired Assets; _

Ms_DO3NG2262074 . s0

to discharge any such persons appeinted §}3: the relevant Chargor ;:%rm? ta-his
'.app@mtmeat _ :




i4

15

i6

17

18

i9

20

21 #

22

23,

to obtain Authorisations for am:% to »::arr“y oui: on the ?raperty aﬁy new works of -

mmp&a&tﬁ any unfinished works of development, building, reconstruction,
masntenam:eg repair, renewal, i mpmm&zmem ﬁ;mtshmg or aqu;ameni

to enter mm, vary, cancel or waive aﬁy {Jf the ﬁmvaszanﬁ of any cz:mtras:ts wh ch )
he shall in any case think ﬁx;}ﬁﬁiiﬁﬁt i ti’ie m%:er‘ests of'the rei&vaﬂt Chargor or the

Semﬂty Agent;

Lo gmrcham materials,; t::}ﬁis, aqulpment gcmds or supplies on such tering am:i at:ﬁ C

such price as th@ Receiver in the R%C%E\{f&r 5 abscmte féatermma%:s&n i:%‘sfni«is fit;

to msure the Samrﬂd ﬁssa‘cs, aﬂy assels aﬂquzreé by i:he Reaezver in exerc se 'ef"
his powers; and any business or works, and effect indemnity insurance or other .

similari frisurance, in every case in such amounts, against such risks and with: such
offices ag the Receiver thinks fit, and obtdin bands. and. give: guarantees and
Security to any bandsmen, . _

tc} femswe, smre seﬂ or ﬁt%}erw;se éeéi t?’t any (:hatte]s ie::ated at the Pﬁ;;;:ierty, '

to pmmote or estabiiﬁh any mmpany ﬁf‘ o acqmr& shares In. any ammpaﬂy _
{whether as a Subsidiary of the relevant Chargor or otherwise) to facilitate the .~
exercise of his powers under this Deed, to transfér to any such company altorany -
of the Secured Assets or other-assets acquired by the Recelver in exercise of his
powers and t0 exercise or cause to be exercised all voting and other rights -
atbaching to, and to charge; sell or ﬁtharwasa transfer any shares | n amg such .

company;

to exercise all voting and other rights attaching to the Investments and all other
stocks, shares and securities owned by the relevant Chargor and cc«mg:frsﬁﬁti inthe

See:ureﬁ Agsets in sus:h manner as he thinks fit:

to make, or require the éirea:ters of the relevant Chargar tszs mak&, calls
corditionally or unconditionally on the members of such Chargor in respect of '

wncalied z:apétai and taka action to enforce ;:sfsyment of unpald ¢alls;

to a:arry snt{; eﬂ’eat and ﬁ:{:zmpiate any transaa:f:s{}ﬂf _

tr::; f&éeem any priot Sacurzty (r;&r pmmm tha tranﬁfer of Sﬁf:h fiecaﬂty m =13
Enforcenent Party) and settle and pass the accounts of the persan entitied to the

prior Security sb that any accounts so settled and passed shall {subject to any

marifest error) be conclusive and binding on the relevant Chargor and the money N

50 paid shall be deemed to be an expense praperly indurred by the Recelver;

Bither If thHe name of the relevant Gh‘éjfgﬁr- or in the 'nsme.'ﬁf'mé- Raceiver to

execute documents and do all other acts or things which the Receiver may consider

to:be incidental or conducive te any of the Recéiver’s powers. or to the realisation

aruse-of the Sécured Assets;

lds, BO3\G226207\4 51




~ The First Chargor

CExecuted as a z%eeii by Quaﬂtam ?harma ?k:,

. acting by a director

: Witﬁ&'gs s‘igﬁétii?éF - )

- Address;

' ﬁ-aé&paiiaﬁ; S@ G

in the gareseﬁm of:

323 t"i’“%.w o
MUCKLE Li..i:’
CTIME CENTRAL
32 GALLOWGATE

hiam'e.g _

‘NE1 éBF
£t i"*:%ﬁ?’“ '

The Chargcrﬁ (ﬁtﬁer than the tht {:hargur)

'Exacute_{i #s @ deed E}y Qiiar;tum Pharma

2014 Limited, acting by a director

nunu- B T X R S T S T PR P i

I the presence of

S o Dive, MUCKLE LLP

- Address:

Gfii;}pa’tébh

- Name;

TIME CENTRAL -
| 32 GALLOWGATE
- NEWCASTLE iJPQN WNE
NE14BF

S@WMW

' Executaé ay @ deed by Qaaatum Fharma

- Address: .

- {}f;z:uiraat oy

- Group Limited, acting by a director _

vvvvvvv

i tha prasence ofr

T Wiéﬂ&s}s.ﬁtgﬁaturef - '

" Name: @& @3&*{&;\ 'MUCKLE LLP

TIME CENTRAL
32 GALLOWGATE
'NEWCASTLE UPON TYN
NE1 4BF

Sﬁfxumﬁ;‘m

- T

EXECUTION

tor -

N _ﬁ;-::fﬁre?sis:" Quantum House, Hobson,
: Industrial Estate, Hobson, Newcastie .
~J upon Tyne, N&if& E&&é o

o Fax number m:za? 291323

sx%:ﬁ.eﬁi:i_bfi : Mé%’_ﬁih - 3&;@3‘ -

MEWCASTLE w:m TYNE

Loy
Industrial’ Estate, Hobson, Newcastle
upen Tynsﬁ, N€16 6£A

Fax fm_égmtmrg- &13&3? 2?1-3_'23' ;

Attention Martin Such

ol

Industrial bstate, Hobson, Newcastle
upon Tyne, NE16 BEA

Fax number; 01207 371323

- | Attention: Martin Such

s poMG2EONA S~ o

'ﬂﬁmmummtmm to be ;:Iatwemﬁ_'

'Cammummtmﬁﬁ ‘to be éalw&red '

Address: Quantum Hﬁuse',' Hobson,

ﬁﬁmmﬂmcatmﬁs to he ﬁahvamfi'.

Addresss “OuanEUMm House, Hobson;




o Executed  asa - deed by Guantum
- Pharmaceutical Limited, acting by a director

'Witﬁ%ﬁiﬁ mgna’%:ura - :

e %f;?u% MUCKLE LLP
- Name: TIME CENTRAL
 Adaress 32 GALLOWGATE

. 'NE14BF
. _Qcﬁupa_ﬁ LB e

" Executed 35 a deed by Pern Consumer
- Produdts Limited, acting by a director

-in the presence ofy

' MUCKLE LLF
'Name”&ﬁ Dit o TIME CENTRAL
Address: 32 GALLOWGATE

NEWCASTLE UPON " Wﬁs -

RO . NE14BF
. Occupation: SB e

Executed a5 a deed by Total Medication
Management Services Limited, acting by a
director _

¥ ‘Ans:«:a--.Aglvnt'r.vt*»t iR

i the presence of:

e sgnaiz‘ure*--

MGCKLE {.LP
Name: e X TIME CENTRAL
32 GALLOWGATE
- NEWCASTLE UPON
- NE148F

Occupation: ¢

Address:

tos
Industrial Estate, Hobson, Nevwcastle
upon Tyne, NE16 6EA :

Fax number: 01207 271323

 Attenition: Martin Such -

NEWCASTLE UPON wwi )

m* o
Address:; Quaﬁtum House, Hobson,

upon Tyne, I\Eﬁif& BEA.

- _iﬁax number: 01207 P O

55&1:&:@&:%:3:‘7_& Marﬂ;ﬁ Such.

o

§ Address: Qu-a'_ntﬁﬁm-:'ﬁwsa; Hobyson,
Industrial Estate, Hobson, Newcastle

upon Tyne, NE16 GEA ]

| Faxnumber: 01207 271323

': Attention: Martin Such :

. Wsdomezzezona . si o

!t‘:ﬂmmumaatwm to be defivered =

ﬁdﬁrﬂéﬁ:_ Quantum House, Hobson, =

Cﬁmmunmatmm to i:;e dalw&reﬁi_ :

Industrial Estate, Hobson, N@mast}e:

‘Communications to. be delivered K




- Executed as adesd by UL ﬁéaﬁmzn&g Ltmitaﬁ
agtmg by a director

R R R T P T A Ty

rthe presence of

Witness signature -

MUCKLE LLP
Name: “3”‘ ﬁ‘ ' TIME CENTRAL
Address: 32 GALLOWGATE

'NE14BF

Oaz:upat o Smmmw

Executed as a deed hy Pmmmezi i;m;tefi
acting by a director

;;;;;;;;;

in the greﬁerwce a&

MGCKLE LLP
TIME CENTRAL -
32 @ALLE}WGATE

Nam%& Eﬂm
Address:

NE1 4BF
E‘:}ccupai ony &mwh&w

Emauted as @ ciaa:.i by Laméa Pharma
Limited, acting by a director

n the presence of

_W?t?‘teﬁﬁ- mgﬁa'tme -

MUCK&E LLF’
Nome: e B TIME CENTRAL
ﬁ{i_dm_saf

32 GALLOWGATE .

NE1 4BF

Qxxupat on: gauw& i

e _DONGIIGRUTE

Fax nurmber:

Y Fax number:

NEWCASTLE UPON Wﬁi -

 NEWCASTLE umrq Wriﬁ' '

t’:ammumaatmﬁs ta tm d&hvereﬁ'
gﬁ» a R .

N Address:  quantum House,. Hobson,
Industrial Estate, Hobson, Newcastle
upon Tyne, NEL6 6EA 5

01207 271323

- | Attention: Martin _:'Si,r;:h '

- NEWCASTLE UPON TYNE =

i:ammaméatmm to be éelwsareé‘_"

1 tos

Address: Quantum House, Hobson,
Industrial Estate, Hobson, Newcastle

“ L upon Tyrie, NE1E 6EA

61367 271323

| Attention: Martin Siich

{:ammunnﬁatwna to be d‘ahv&maﬁ"
fo: .

Addresst Quantum Hmus&;_ Haobson,
Industrial Estate, Hobson, Newcastie
upfm Tyne, NE16 ﬁE;% :

?ax numhas* Gizﬁ? 2}‘1323

Att&nﬁaﬁ': :Maﬁf'tiﬁ' Such

54




Executed ag @ deed by cmama ?harma ﬁr}mmumcatwﬁs m be ﬁahmm&

Limited, az:tmg by a di z‘egte:;s?

in the ;)rﬁse;’;m ofi

Withess m:gnmre -

MUCKLE LLP
Name Q}m DIt TIME CENTRAL

address: - 32 GALLOWGATE :
NEWCASTLE UPON W

NE1 4BF
Ocoupatidny  Nel oo s

“‘m& Sem‘r;ﬁy Agent

ﬁxemt&ﬁ as a éeed by
as attorney for The Royal Ean& ui‘

Scotiand ple,
in the presence of;
Witnhess signature

Name

Address

Qcoupation

di DOREEZGI0NS

tot

- Paddressi Quantum House, Hobson,
Industrial Estste, MHobson, Newcastle

upon Tyne, NEL6 6EA -

Fax number: 01207 271323

ﬁxtm‘ﬁticn: Martin Such :

as attar‘nay fm‘ The Rnyal Ba‘nk of

Seott mm:’% ;‘31

Jcommu nimmns-m- be delivered to:

Add ?é.?iﬁs:i e

- § Fax number:

- pAttentionT

L




