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Registration of a Charge

Company name: AB MOLECULARLTD
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Received for Electronic Filing: 01/08/2018

Details of Charge

Date of creation:  23/07/2018
Charge code: 1140 5834 0001
Persons entitled: TCS BIOSCIENCES LTD
Brief description:
Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: RUTH TOOMBS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11405834

Charge code: 1140 5834 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd July 2018 and created by AB MOLECULAR LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

1st August 2018 .

Given at Companies House, Cardiff on 3rd August 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated 203 jf‘"’?{g g

{2} AB MOLECULAR LTD

DEBENTURE



THIS DEBENTURE is mads onthe  2-8 { =T f Zeoih

BETWEERN:
{1y TCS Biosciences Ltd: a company incorporated in England and Wales under number:

02172800 whozre registered office iz at: Botyl Hnad_, Botolph Claydon Buckingham,
M8 2LR. (hersinaferknown as the “Lender); and:

:{‘2} AB Muolecular Ltd: & company incorporated in England and VWales under number:
11405834 whose registerad office is at: ﬂtg.fl_Fimad , Batolph Claydon Buskingharm,
MEA8 LR - [herginaftar known as the "Borrowar™).

WHEREAS:

A The Lendsr has agreed to provide the Borrower with the loan on the terms of the
Loan Agraement. —_— o

B. It is & condition. precedent to the provision of the loan that the Borrowsr provide
security to the Lender 2 sequre the payment and discharge of the Secured Liabilities..

Q.. The Bomower has agreed 1o create the securby required by enterdng nte this

Deahanture.

IT 15 AGREED as follows:-

1.

Definitions and Intérpretation

11 Words and expressions defined in the Lean Agreement will have the same

mearings i this Deberture unless they are sxpressly defined in this'
Deberiture.
1.4 i this Debenturs, unless. the -contesi athem!i-seﬂ_. recquings, the following
expressions have the following maanings:
“Charged Aszefs™ means all the Land, assets, gondwill and endertakings of-
‘the Borrower present or future for the time baing subject
b the security interests created by this Debenture
{intuding thase sted in Schedube 13;



“Detault Rate”

“Encumbrance”

“Event of Default”

W and® T

Aloan Agreement™

“Ipsurance”

means the rate of interest providad in clause 6.1 of the

Loan Agreement;

eans. :aarays-_fh@ﬂgage-. chargs, pledges. len or other
security interest of any kind, and any right of set off.
assignment, trust; flawed. asset or ether agreement or:
arra n-gé:mﬁr‘st:_ wahzétég@v@r '-'f'cjr : ss-hé- purpose. of prm;i&iﬁg
sEcUrity of having -similar effect fo the  provision of
BECUTItY, -D%i?éa{ than liens arising by ﬁpe-rati{;n of faw 'iI"I:

the ardinary course of the Bormowser's business;

haz the same maaning a3 st out in the Loan Agreement

situated, insleding w%thﬁu’t I_imimﬁﬁ}n ary basilolings and
fixtiires on lahd, afd the benefit of any covenants or

-rigghts owed to-any persen or enforceable by such

parsar by virlle of the Swnarshig, possession or
occupation: of land andfor afl freehold and leasshold
ﬁrﬁpér‘tiﬁa fwhether regigterad or unregistersd) and all
commonhald properies, now orin the future (and fram
tirae to time)'_bwn&d by the Borrower or in which the
Horremer h@lﬂs an .i:ﬁie rest;

means the Logn agreement dated between the

Borrawer and the Lender

means each contract or policy of insurance to which the
Borrgersr is & party or.in which it has . an interast

finsiuding those listed in Schaduls 33



“Intzllactial Properny™

"Hacejyer”

“Securad Liabilitias” -

means” capyright, patents, know-how, trade sedets,
trade marks, trade names. the right to sue-in passing coff,
design rignt, get-up, database rght. cust_clmn_zi' lists, chip

topegraphy rights, mask works, utility medels, damain

- namas and all similar jghte and, "in egach case:

‘whether registered or nat, (il inciuding any applications

to- protect or register such rights. (i) including =l
refewals and extensions of such nohts or apﬁlicatjnns,
1) 'wl'!ether vested, contingent or future, (v ta which the
Bangwer is ar may be entitied and (W) wherever existing
and the.henefit of any agreamant ar any licanca far the

uss of ‘any-such right;

Means 4 réceiver appointed pljrsua'nt_ ta thie Debenture
or to. any applicable law, whether alone or -jointly, and
ineludes  a  réceiver  andlor  managar  and  an

administrative recaiver,;

means the liabilities of the Borrower to the Eendar under
of pursuant-.to the Eoan Agreement and  Security
Documents. and  any intarest,  commizgion,  Cos18.
charges and expenseas of the Lender'all money, iiahiiities
and ohligations now ar in the future owed ar incurred by

the Borrower to the Lender {including those under the

Loan -Agraamert, or this Debenture) whethsr actuaf of

contingent, sole or joint, a3 principal or as sLnaty,
including without lirnitation any liability-of the Bomower ta
A thircl 'par*ty which -subsequently ‘hecames payable to
the Lendar by assignment or otherwise and any interest.
commission, costs, charges and expenses of the

LEndEﬂ



"Hecurities” reans all right, title and interest of the Borrower, now or

it the future, inany () stocks, (i} shares, (i) instruments
creating o (W) acknowledging any debt or other

securities issued by any person; and

“Sacurity Period” the period starting an the date of this debenture and:

1.3

14

1.5

1.6

1.8

*its interpretation.

ending on the day on which all the Secured Liabiities
have been. unconditionally -and. imgvocably paid and
discharged in full and o further Secured Liabilities are

-capabie of being outstanding.

The headings in thizs Debentura are for convenience only and shall not affect

The Schedules form part of this Debentlre and zhall have the same force and

“effect as if set-out in the body.

Persons shall include companies and athar lan al entitiss,

Unless the;s a:.:t:mtext otherwise adimits wonds imps:}rtiﬁgfﬂne gender shall include
ali other genders and words importing the singular shall include the plural and

WILE WHErs:.

-Referende o any statitory provisions in this Deberitwre shall include any
statutory provisions, which amends or replaces it

References to -parsons  indlude  individuals, unincorporated  budiss,

“povernment entities, companies and corporations.

o)



Barrewer's Obligations

2.1

2.2

2.3

The Borrower covenants with the Lender that it will pay and dischargs to tha

Lender the Eecured Lizbilities on written dernand when due.

The making of cne demand under this Debenture will nof stop the Lender

rnaking any further demands.

The Lender will not make any demand unless ks entitled th do 0.

Secu rity

3

3.2

3.3

Az continuing  security for the payment and discharge of the Secured
Lizhilities the Borrawer changes tothe Lendar with full title guarantee’

3.1.1 by way of & floating charge over the -Borrower's barnk aceounts and
ather assels not otherwise effectively ch arged by clausga 3.1.2; and

5.1.2 by way of a Aed charge any righe, tile or interest which tha Borroweat
has now ar dcquires in the future to any Land and the assets as
indicated in Scheduls 1.

This Detanture will remain as continuing security in favour of the Lender,
're.ga?rdh.ass of the BEﬁ|E.‘I'E‘IEI’]’[_.'Df.E|I'L'_i' account or any other matter whatever and
'-;.ri-IJ be without prajudice and in addition to ény_ and all ather rights. remedies
ar sscunty which is or.are in placa naw ar in the future in-respect of any
Chargéd Aszetsin favour of tha Lender for the payment of an Indebtedness.

The Eomower will on the damand of the Lender execute. and deliver 1o the
Lender at the cost of tha Borrower any document that the Lender reasonakly
requires further to secure the payment of the Secured Liabilities, or to create,
enhance or parfect any fixed security over any of the Charoed Assets or to
give full effect to this deberture ar to vest title ko any of the Charged Assels n
the Lender o the Lender's noninas or any purchaser.



4. Crystallization

4.9

Thiz floating charge creatsd by clause 3.1.7 will %:;njét’ﬁil%sa‘ into 3 fixed charge:

410

412

by notice i writing -Q‘ikf@ﬂ by the Lender to the Borrower at any time

‘after the security constituted by this Debenture becomes enforceable;
specifying the Charged Assets over which the crystallisation will take

effzct and if no Charged Assets are specified, the notice shafl take

eftect over ail the Chamed Assets of the Bomower: or.

automatically and instantly without notice i the Borrower -resolves..

‘without the Leader's priar written consent to take or takes any step ta:

al creste an Encumbrance over any or 2l of the Chianged Assets;

bi creatz.a trust over any or all of the Chamged Assets;

& 2

4.1.3

44

o} ,dispﬁsﬁ. of :'Eir?sj,".::ﬁr,zall. of -,t:r&:a"_.ﬂ.h._érg'ﬂd Assats, excapt if such

disposal is in the m‘diﬂary course of the Borrower's business;

atamatically and- mﬁtamly without nofice if any person resoives,

_w.mum the Lenﬁer’s pm}r Wﬂ’lt'ﬁﬁ ﬂﬁnsem to take or takes any step b

lewy. any distress, &HEMIQH._ aﬂqwaatra_tm or other process against

any of all of the Charged Assets; or

autornatically and in stantly without natice if-an Event of Default scours.

“Any chiarge by the E-mmwer %hat has n:rystaulmd under clause 4.1 may. by
hotice i wrltmg gw@n at- any hma By ‘the Lender to the Eﬂrrﬂw&r b
~regonvered irto a floating Eh&ﬁgﬁ i1 rela’[mn_ iz the Charged Assets specified
\in the notice and if no Chargsd Assats ars spedifisd, the notice shall take

“effect over all the Gharged Assets of the Borrower.



a.

Barrawars Represantations and ¥Yarranties

£

3.2

The Bomowey represents and warrants to the Lender as follous:

8.9

21.3.

5.1.4

518

oo1.8

" Tha Ear"ljﬂmraris the legal and beneficial awner of the Charged Aszets

free from any Encumbrance other than the Encummbrances created by

this D=benture.

The Bofrawer has not received or askhowlediad natice of gy meterial

“adverse claim by any persoen in 're'-spe::t of the Charged Aaae’ga and

thére are no covenanls, agreemants, conditions, interests rights. or
ather rmatterz which may materially adversely affect the Charged

Azzats

The Borrower has at 2k times complied in all. matenal respects with all
applicable laws and regulations and has not breacked any law or
regulatic}n which would materially advargaly affect the Charged Assets.

The Chamad Assets ara-not subjac-t. to tarmns antilling a third parhy 1o
terminate or limit tha use of any Loan necessary for the anjoyment and

use of the Charged Azsets.

Mothing has arizen, has been created or is subsisting, which would be

an ovemiding intarest in‘any Land.

Mo Encumbrance exprezzed to be created by this Debenture is liable
to be avoided er otherwize set aside on the liquidation or

administration of the Bamowsr of stherwise.

The Borower repsats the representations and warranties in clause 5.1 above

ot gach date oh which the reprosentations and warranfies in the Loan

Agrasment are desmed to ke repeated during fhe Security Period.



8.

Borrower's Undartakings and Covanants

5.1

Thie Borrower covenants not. withaut the prior written consent of the Lender,

RN

8.1

812

6.2

&4

£.1.5

BiA

BT

{except in the case of assets charged by way of fioating charge anly:
‘sxept in th t harged by way of fioating change onfy

which the Borrowsr may’ deal with in the ordinary course of g

business) part with’ possession of or transfer, sell, lease, assign or

othenwise dispose of afl or any of the Charged Assets, orattempt or

agree to'do so:

create, atternpt §o cr&aﬁa,raiﬁnw o subsist _ang'n‘:ﬁﬂgag&,=_d:éha-mfum-,-

-charge 'nr.__plﬁﬂg&,-_r incredse the amount secgred by the De banture,'
permit Eﬁfﬁéﬂ except a tien arising by operation of e in the ordinary
- course of trading) or ather Encumbrance to arise on or affect all or any
‘ofthe Charged Assets:

‘permit any ‘pErson i be registered as proprigtor of any of the Charged

Assats Under the Land Registration st 2002 o create of permil to

_ariﬁej,_aﬁy urregistered  interest which overrdes firgt registration’
affecting such property within Bchadule 1 of that Act, to becorma
entitled o any proprietary right-or interest which might affect the value.

of any land fidures of fived plant and inachinery charged by this

Debentura,

redesm.or purchase its own shares of pay dividends of an unusual

armolit;

cancel, azsign orallow to lapse s interast under any cradit sale, hire

‘purchase, leasing, rental, licence or similar agreemant and to produce

preof of payments due under such agresments on reguest from the

Lender,.

do aralloe any act or omigssion which may prejudics the value to the

Lernder of the Tharged Assets; or

create any subsidiaries.

- The Borrower covenans that it will dnless, in any case, the Lender has given

its written consent otherwise;



621

2.2

5.2.3

§24-

£.2.5

cay on its business properdy and efficiently and not matenially change

hawe it conducts its business;
supply to the Lender within the stated periods:

a) a copy of ite audited accounts for the last financial period within
{né morth of Eppmvai and signature by the beard of directors

of the Borrower,

b . a copy-of its.management accounts-within 25 days of the end

of each month of the Bomower's financial vear;

¢] such eother information redating 19 the Horrower's businesg,
azzets and liabilities as the Lanrder may reascnably reguire;

nokfy the Lender in writing of any breach of this Debenture, the Loan

Agreement or any othsr Security Documert, immediatsly on it

pecoing awara of such breach;
withine 14 working days give natice tor

al any contracting party 1@ an agreement o he assigned to'the
Lender of the Lender's interest in such ayreatnent and procure
that such contracting party acknawledna tha Lender's interesl

“and

by any bank or financial institutizn with whom the Borrower holds
ah agcount of t'he Lender's interest- in such acsount and
pracure that such bank or financial institulion acknowledge the

Lender's interest,

getl in and realiza, m tha ordinary coursa of business, ail book and
athar debts and other assets chargad undar clause 3.1, on recaipt pay

all monies received in respect of -=uch assets into the accoant as the

‘Lender may specity prior ¥ which the Borrower will hald such manies

an trust for the Lender and executs such assignment of any sdch

asset a5 the Lender may reguire;



§.2.8 in relation to the Land part of the Charged Asssts cheerve &l
g&vanan%&, nat erter into &y cnerous of restrictive obligation, effect or
alloan any tievé!ﬁ%p}ment.wiithin the Town and Country Planning Acts,
do, allow or ot anything irﬁ;mg;ng any statuke or requlation and
‘aintain'and keep them in good and sibstantial repair

B.2.7 maintain all plant, machinery, fidures, fittings, vehicles, computers and |
pffice and other equipment part of the Charged Azsets in good working

orcer and conciion;

§.2.8 in relation to the Intelectual Property part of the Charged - Assets
abserve all covenants and obligations and maintain. and renew all
ralavant fedistrations. permits and icences,

B2.0 institute, pursus and defend progeedings relating to the Charged
Asests as required to profsct their value and apply monies from such

proceedings in discharge of sums due 1o the Lender;

G210 at ifs o “expEnse, keep insured any of the fiharged"ﬁsae%ﬁ to their
il rfﬁzylamaﬁeﬁt value including profassional fees and other expenses
with reputable insurers against risks nomrally insured Tor assets. of that
type in the name of the Borrower or, gt the Lender's request, the joint
rames of the Borower and the Lender

8.2.11 punciually pay all insurance premiums, have the Lender's interest
ricted '_{:sn_: m_'mncg- and 'ﬁrc:-dﬁt& the insurance documents including
.Eﬂ‘;’_ réﬂeip':fé'nh renuest cﬁf the Le'hder and 'a'pp}ly_ mories ra.ce%'.red' fr'«nm..
insurance in diﬁzhargie'c}f '.i'ts-'-{:lbiigaﬁu:nsa under this Debenture. If the
‘Borrawer doss Aot maintain insurance, the Lender may do so-&t the
Bomrower's expanse;

B6.2.12 puncivally pay. and indemnify-the Lender against. all maoniee due in

‘fespect of the Charged Assets:

G213 comply with all statutory, regulatory and. other requirements applying
o the Charged Assets sxcept whers actually or potentially adverse to
‘the Lendar's interest, when the Borrower will immeadiately consult the

11



52,14

B.2.15

Lendsr and make or join the Lender in making such représenlations as .

the Lendar may request;

depasit. with-the Lender ar'its nominee all deeds and docurnents of tite

relating 1o all land, buildings and other real propeciy belﬂhging to the

Borower and insurance policies: relating thereta, all certficates and

-documents af title relating o the Securities and all cther Zocuments

relating to the Charged Assets as 1he Lendar may yequest; or

if requested by the Lender. ensure that each subsidiary of the
Borrewar guarantees ta the Lender paymert-of all monies covananted

to be paid under this Debenture: and charge its undertaking, property

and assets to secura such-payment in 2uch manner a3 the Lender
may regLast.

7. Borrowat's Liability’

7.1

T.2

The Bopopwar's lability in respect of the Szowred Liahbilities shalf nof be

discharged or prejudiced by

7.4

the remewal, determination. variation or merease of the lnanh under the
Loan Agresement or the acoeptance or variation of amy compromise,
‘arrangement @i settlement or tha amission-to claim or enforcement of

paymeaiy frm any. aother perzon-by the Lender: or

'any'ﬁemlrit.'_g_f,‘ guarantea, indemnity, remedy or other sight held by gt

available to the Lender being or becoming whotly or padially ilegal,

waid.or unenforceable on any ground; or

.any’ ather act or omission which but for this provision might Have

discharged or otherwise prejudiced the liability of tha Bomower.

The Borrawer may not raguire tha Landar to;

124

722

gnifovce any gecurity or ether fight: ar

claim any payment fram; or

12



B.

723 otherwise proceed,

agairst any other person  befare  enforcing . this Dehepture against the:
Borromesr,

-Eﬂf’ﬂmeman’é

B.1  The Lender may enforce this Debenture at any lime after;

B.11 the cocurrerice of an Event of Default;
B.1.2 the floating charge has crystalised under clatse 4;
813 any. representation or waranty made to the Lender under this

D‘EE-'E_htu_f&_ ar the Loan Agreament is incomect or misleading: .

8.14 there has cccurred any event which in the Lender's opinion is actually
of potentially adversé to the Bowower, or

815 there has ocoured any oter event which in the Lenders apirion
actially- _cii_' potertially jecpardises "_thE: secunity - created. by this
Debanture. |

Receivers.

‘g1 Atany time after fhe security created by this Debenture becoines enforceable.

the Lender may without further notice appoint in wriing ary ene or mare.
persons to be a receiver of a receiver and manager. Whare mare than ane
Receiver is appointed they will have the power 1o act separatély [unless the

“appointment spedifies othenvise).

‘B2 The Lender may determing the remuneration of the Receiver.

9.3 The sppointment of 2 Receiver will not precluds the Lender from appointing a
‘subsequent Receiver over all or any of the Charged Asssts whether ihe

previcusly appointed receiver continues to act or not.



9.5

2.8

a7

The Receiver will bs the agent of the Borower and the Bandwar will be solely
liabte far the acts, defaults. and rerauneration of the Receiver gnlass and until

“the Borrower goas mto liguidation after which tha receivar shall act as

prin c.i;jal. Ie1 1 event will tha Receiver become the agent of the Lender.

The Reseiver will have and be entitled to exerciza all tha powers set oul in
Schedule ¥ and Schedule 2 of the Insclvency Act 1986 and the Law of
Property Act 1525 and will alsa have the power, either in his name or in the
pame of the Borower:

9.5.1  in ecnnaction with any sale or other disposition of the Chargad Assets,
to receive the consideration in a |;;JI'I"I|D sum or in Instalmeants and 1o
‘receive shares and foan notes by.way of cansideration;

9.52 to grant options. licences or any other whatsoever in the Charged

~Assels:

953 'to sever fiddures from and {0 ceparr, imprave and make any allsrations
to, the Charged Assets;

954 -taexercise any woting rights appertaining to the Borrower,

055 tn do al other acts and things which the Receiwsr may consider
destrable or neceszany. for realising aty Charged Assels or incidental
o condusive txany of the dghts, powars or discreffion conferred an a
Regaiver under ar by virtue of the Debenture; and

258 1o ehercize in relation fo any Charged Assets all the powers,
aLthoritias and tﬁfngs which he would b2 capable of exarcising if he

was absalule beneficial pwner of the same.

Neither the Lender nor the Keceiver will ‘be Ii;lh_lé to account as rartgagee in-
posseszion or athenwize for any maney not actuslly received by the Lender or

the Eec=iver.

Section 109 of the Law of Property Act 1925 will rot apply to this Debenturs
or b any security it creates:

14
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Fowers of Sale

101

102

,1.1:}._:'3_,._

10.5

Section 103 of the Law of Properdy Act 1225 shall not apply to: this Dabentins

Tt the- 5tatuiery power Gf gale wH% ag between the Lender-and a purchaser
‘arise on and be exercisabie at any tlme after the exscution of this Debenturs
byt Bhie Lmder wrifl nat %J{EI’EEEE sunh power unless the sacurity created by this
'D#bmture has bav;@ma enfuru:eab!ﬁ or :aﬁar the. app@mtmant of a Receiver
under clause 9.

The statutory powers of sale; leasing and accepting surrenders exercisable by .

he Lender are extended to allow the Lender to grant or surrender leases of

any land vested in the Bomower of in which it has an intsrest on such tsrms
and conditions as tha Lender may think fit grovided that the - security

constituted by this Debenture has become enforceables.

" The s&ﬂtumw powet of ale .é}éﬁfﬂii%&b%a By ghe L&hd@ér .'i setentled to.allow the.

Lender io sever any fixilres fmm: the- Itam:i an-::.i sell thern separately.

Mo per&@ﬁ deaﬁmg wnth the Lemder mr A Rec:ewer |t~s agema or dalegatas will

b Gunterned with whether this Ieben hre has bec:nme enfun:eab%e wihether
any pi‘:wré;fr exercised or pur@urbai:i o be E}{emseﬁ haa become exercisable

whather Ay of Eﬁ‘aa Seﬁured Lsabllltlaﬁ remain du& (Elnlel g this Dabemure as to

thies nemaszty 3 ex;:-edi&ﬂ@y @T ang; 3@pulaimn& ard sonditions subject to

-which the sala of. any Gharge-::l Assal |5 matle, as to the ﬁrm;}riefy o7y regu%aﬂty
--m_the zale of anyﬂharg@@_ﬁssﬂ of to sea o fhe appli‘:,a:mn_c}f_ Ay ITOnEy
:aid'.-tu the Eem-ﬂernr.thﬁ- Eacé@wt&f. or - its a@éma.nr dﬁl@ggiag and each
;._ﬁ:leallng% shall bs deamed io b W|th|n the powers confersd I:Iz.f this Debaﬂtu re
‘and to be uaild and sffectual acmrdmgly |

Section 83 of the Law of Property Act 1825 will not apply to this Debeniure or

to any security it creates.

15



11.

12.

13

Accaunts

171

Q- receiving notice thal he-Borrower has encumbered or disposed of any of

the Charged Agsets the Lendermay ruld off tha Borroiver's account.and open

‘a naw account in th&-name of the Borrower.

If tha.Lendar does nol apen a hew accnunt on receipt of @ notice as from that
tlrma all paymants made o the Lendar '.'u'l|| be treated as if they had been
credited 1o a new account and will not redugs the amount gwing from the

Bomrower at the fime when the notica was received. -

Altoroay

121

122

By way of:security the Bomower irrevocably appoints tﬁe'Len{ier, whether or
ot 3 Receiver has been appotnked, and any Recetver. separately as.
Barrcwer's attarney with full power to appaint substitutes and to delegate in its
name and oy il Ly behalf and a5 s act and deed or otHEr-mse at any time
aﬂ.er this s&r-Lrity has be:nme e-nfnrn:eal:-le tl:l execute and deliver and
mherwme perfer;t any agreernent asauranc:e desed, mstrument or docurnent, _
of perfm‘m Ay act thairﬂaa.r be req uirsd of lhe Barrowet under this Bebenture,
ar may ha deamad by such attr:maj,r nec:e-asar'; or deswahre fc:Jr Ay pUrfase’
of this Debenture or to enhance or perfe-::l the’ EE-'CLITIT:,' mtended o be
constitutad by the Attomey or to convey or transfer legal ownership of any

Charged Assets,

The Borrovier wifl vatify and.confirm all transaslions entered into by the Lender
or Racefser in the propar everdise of their powers in accordancs with this
Cebenture and all transactinns'er-ﬂered into by tha Landar or the Receiver in
gigning, sealing, delivering and otherwise perfecting  any assignment:

mortpape, charge. secunty, deed, assurance, document or act a5 afaresaid.

Sums Received

131

Any money received under this Debenture will. subject to the discharga of any

prior-ranking clams, be paid or applied in the following order of priority:

13711 in satisfacton of alf oosts, chamges and espenses incumed and
payments made by the Lender andfor the Receiver and of tha

remuneratian of tha Recaiver,

16



13.2

A4, Indemnities

14.1

14.2

14.2

1.4

1342 in or towards satisfaction of the Sscured Liabilties: and

13.7.5 a5 to the surplus, o any, to the person or persons erttied to it

The Lender may,. in its absclte discretion on-or at any lime or times after
demand and pending the payment to the Lender of the whaole of the Secured

Liabilitiss, place and keepta the credit of a ssparate or suspenss account any

monsy received. recowersd or orealized. by the Lender by wirlue  of this.
Diebenture for so long and in such mariner as the Lendsr _héay-datam“sim

without. any intermediate Gbliga;tiﬁm tocapply 1 in i::-'I""t?.':MWEr-:Es the discharge of

“any of the Secured Liabilites.

‘The Borrowsr will’ indemnify the Lender against all and any costs. charges
-and expenses ansing:

4101 out of any of the assets charged or assigned pursuant to slause 3

jre:auﬁihg in the Borrower or the Lender or the Receiver infringing or

“atlegedly infringing any third party rights: and-.

14:1.2 in relation to- any proceedings referable tothe Borrower brought

.ag ginst the Lender andior the Receiver of to which the Lender andfor
thejzﬁecemr may e joined whether as the plaintiff or defendant that

relate to any. of the CHarged Assats. |

~The Barrower agrees that if it faile tc pay any monies”in respect of the

Charged Assets or to take {or nof take] any action which might diminish the

value of the Charged Assets to the Lender. the Lender may pay such monies

of take sich action and recover the cost from the Borrower .

The Borrower indempifies the Lender and its emplovess and agents fully at al

times apainst any claim, kability, loss or sxpense .irwurred'__by thr:—z-__LEzénde_r
directly ar indirectly as a result of any delay or fallure of the Borrower in
complying with clause & or with any law, régulation, directive or code of

practice applicable to the Barrower or to s business or iﬁe-ﬂhaﬁ"gad Azsets or

Cralgting o iz proteciion of the envronment or ta health and safety matters.

Without prejudice to the generality of this dlause the costs recoverabla by the

Lender and'or any Receiver under this Detranture shall include;

AT



14.4.1 all reasonable costs incurred by the-Lendst and the benehiciaies in
preparing and admidistenng thiz Debenture or pefecting the secusity
created by it

£4:4.2 all Teasonable costs” whether or not allbwable on'a taxation by the.
Coyrt. of all prnééedinga for tha enforcement of this' Debenture or for

thie recovery or attempfed recovery of the Secured Liabilities,

'1-4','-1,3 al| eongy axpandsd and all costs arisingi out of the exercise of any

AGWEY, fight ar discraticn conferred by this Debenture,

14.4.4 all costs and |ozses. ariging fmm_ any .default by the Borrower: in the
payment when dus of amy of the Secured Lishiltiss or the

performance of its obligatizns undsr this Debenture; and

14.4.5 'all administrative charges of the Lender based on time spent by its

emplayess and agents o connedtion wikth the affaies of the Borrower,

14.5  Any overdue amounts secured by the Debenture will carry interest st the

145

Oefault . Rate, Intsrest’ will accive oh a day o day basie 1¢ the date of
vepaynant in full and, it unpaid, will be compoaunded with quarterly rates on
the Lenders usual quarter days. Interest shall continue to be charged and.

compoundad on lhis basis after as well as bafore any demand of judgmert.

Meney received ar held.by the Lender pursuant to this debenture-may, from.
time to time after demand of all or any part of the Secured Liabilites has been
made, be convertad into sugh surensy as the Lender considers necessary o
desirable to discharge the Secured Liabilitiés in that currency at the Lender's
then prevailing spot rate of gxchange,-as‘mﬁ-:lusiunly detarminad by the

Lender, for purchasing the currency 1o be acquired with the existing currency.

10



15, -Relaase

RENE

15.2

Subject to clause 15.2 balow, the Lander will at the request and cost of the

‘Borrower, exscute alt documents as the Berroiver may reasonahly reguire 1o

release the Charged Assets fram the security constituted by this Débaenture.

Any release; discharge or setflement betwesn the Lander and the Barrower
will be conditicnal upan ne paym&n? ar BACLIY raceivad l:}j,.' the L@ﬁc;%eg“ lﬂ-_

respact of the Becured Liabilties being avoided, reduced ar orderad to be

_reiuhded pursuant o any law relating boi ;sna-:s»lvenc',' bBarkrugty. wmﬁmq =L,
adminigtration, r%n:’;ewemhlp or otherwise and, natwlthsﬁg'ldlr&g any . such

relrase, discharge or selfizment;

521 e Lerdsr of its nomines will be at liberty to tetain this Debenture and
the security created by or pursuant o this Debenture, including. all

Charged ﬁas&ta for sisch Déi’l-ihd a5 the Lendér may deem necessary
0 prmw::le the  Lender with 5B ity agamst am’y stich - avoidance,
reduction or arder for refund; and

1522 the Lender will be ermtitled to resover the valug or amount of such
-sacuntp-_nr payment from  the Bﬁ;arr-rawer--smbbequentlg.r_35 if - such

release, discharge or setthermnent had not ocourred..

’1%57 Qﬂﬁﬁd{énﬁal Irformation

5.1

16.2

The Lender may disglose;

16.4.3 on 4 cj'tmﬁiden%iai'ba’s;ﬁs._'ttui a subsidiary and any actual or potential

' ESsﬁignee;:- transferee or sub-participant of its rights or chligations under

this agreement in addittor to any publicly available information such

information about the Borrowsr and its subsidiades. as the Lender
shall consider apprapriate; and

16.1.2 any information abaut the Borrower and its subsidiaries to any person
fo the extent that it is required to-do =0 by any spplicable . law,
regulation or court order .

Subject to clause 16.1 above, neither party will, without the other's priar

written consant, discloss:

16,21 the axistence o terms of this Debeantuns;

i

- cerificates and. %;imumems salating fo-the whole B any-part- of ths



16.3

18.4

18,22 any lh!{:rmatic}n relating [ the customers, suppliars, -methads,
. products, plans; finances, trade secrets or otherwise to the businsss or

affairs of-the c-;fher party; and

16.2.3 any information developsd by either pary in pedferming its olligations
un!de_r.,ur_-:rthenvise Fu rayant fo this Debenture,

Meither party will use the others Contidentiat Information except to perform

this Debenture:-

Disclosure of Confidential Infc':-rrnat:ii::nn may be made to & party’s;
1E4’I Gfi'_l:DE;FS:

16.4.2 gmpl,nyee_s;

16.4.3 professional ':a_d'.rig.ers.; and

16.4.4 cansultants ':m-:l other mgents,

ot condition that the party disblnérng is rezponsible for compiignce with the

phiigations of confidence hereunder,

16.5

16.6

187

[_::unﬁdent:tak-_lnfnrmstiqn'dc-s. nat include information which:
1851 i3 ar-becomes public olher than E}y'breamuf this Debentures;

15.5.2 was known ta the other party before this Debenture without breach of
cotficlence:

16,53 -is thdepandantly developad by ar bacames available to tha othar party;
or '

16.5.4 is re»qu]réd to ke dizclozed by law or regulatory autharity. |

On termmination of this Debenture all confidential informatian retating to or
supplied by a party and which is or should be in the cther's possession will be
retumed by the -:!&her ar {at the first party's qpiiuﬁ].destmyed and certified as
destroysd. |

This clause 18 will remain in force for @ perod of two wears.from the date of

terrnination of this Debarture,

20



17,

18

Variation

AT

181

18.2

Variations to this Debenture will onty have effect when agreed inwriting by the

‘parties or by their autharised reprasentatives.

Beverancs

“if sy provision of this Debenture shall be found by any sourt or administrative
‘body of competent jurisdiction to be invalid or unenforceable, such invalidity ar

Lnenforceabilty shal ‘rict affect the othar pravisions of this Debenture which

“shall rermain in full force and effect.

If @y provision on of this Debanture is so found fe be invalid or unenforesable.

but would be valid or enforceable if same part of the pmwiséién wera delefed,

the prmns.lan i queaﬂun shatl ﬁppl; Witk sun:h mndaﬂ:a’tmn{@}v 5] ma‘g’ I:ua'

RER

20

18.3

191

ﬁ%ﬁﬁbbaf”g{ to make it valid and enforceable.
Tre parties agrea to attempl 1o substitute for ary invalid oF euﬁenf@'reaab"le j_
provision a valid and enfarceable provision which achieves to the preatest

' extent possible the sarme eﬁer:.t as would have I::uaen achieved by the mvald or
1 nenfﬁrceahle prevgision. . '

Waivar

The $ailure b'j,!_eit%er party to enforce Ef&'ariy_.t'imem' for any '-paﬁi:'-:d';any OriE or

miare of the barms or conditions of this Debenture shali not be a waiver of

hemor of the right.at any time subsequently o enforce all terms and
-conditions of this Debanture.

Rights of Third Parties

201

This Debenture s not enforceakle by any third ‘party under the Contracts
[Rights of Third Partiss) Act 1999,



21.

23

23

24,

Aszignment and Subcontracting

211  TheLender.may assign any of its rights under this Debenlure or transfer all it
rights or ockhgations by novation to aneher bank or financial ingtifution. Tha
consent of the Borower s reguired for an assignement or transfer by the
Lender unlesss

&y the ass.'ignm&nt or tranzfer is to a subsdiary of the Lender; or
B an Evant of Dafault iz cantinuing.
Any sach: consent -must nat be uwnreasonably. withheld or delayed and "if net
oxpressly refused within five Business Oays shall be deemed given.
1.2 ‘The Borrower may not dssign amy of it rights or ‘transfer any rights ar

- obligations under this Debenture.

Enrtire Agraerméang

221  This Debenturs represents the entire agreement betwesn the parties and
sUpercedes ali previous agrearnants, term shaats and understandings ralating

tn the Laoan marde available-in this Debentire whether writtan oF oral.

SUCcesEIonN

231  This Debenture will Bind and benefit each panty's successors and assignees.

“atlcas

24,1 Any notice pequiréd to be given under this Debenture shall be in writing and
signed by the pereon giving. it and may be delivered personally or sent by
facsimile transmigsion ar other electronic means or by first class post-to the
address set ‘ot sbove in respect of each .of the partias or to such other

addrass g3 may otherwise be notified by aither party to the-other as b=ing &an
aliernativa addrass for SambEce.

24.2  Any notice o servad shall badeemed to ke racaived:

2421 if delnre-red parsonally, af the fime of delivarny;

ca



24220 sent by Tacsimile transmission or other electronic means . on the day
of . transmission provided it s sent during Businsss  Hours on a
Business Day and if ot on the nesxt Business day: and

24.2.3 1 sent by post, 45 hours after the date of posting.

25, Governing Law and Jurisdiction
251 This. Debentyre. shall be gwerne{ﬁ by ard construed in . accordance with
Erigfish law.
26,2 Arw‘_{:lisgut-a or difference betwsen the parties arizing out of or In accordance
with the dsrms. 2nd  efisct of this Debenture shall be delermined by the
exclusive jurisdiction of the English courts.

IN WITNESS WHEREOF the parties have executed and delivered this Deed on the day and

year first shave written.

EXECUTED as a DEED by TGS
BIOSCIENGES LTD acting by GARETH
WILLIAMS and RUTH TOOMEBS

‘EXECUTED as a DEED by AB
MOLECULAR LTD acting GRES DOBSOM
and LYNDA PRESTOM

.@iff%‘tﬂﬂ'ﬁ'&ﬂ tary

25




Schaduise 1

Assetz charged by way of fixed chargo

&I Tixed and moveable plant, machinery, 1ools, vehiclas, computers and office and other
equipment of the Borrowear

All present and future goodwill in the Borrower

M



