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In accordance with
Sections 8594 and M RO 1
+ 859 of the Compantes

Aot 2008 Particulars of a charge

A fea 1s payable with this form You can use the WebFiling se
Please see ‘How to pay' on the Please go to www companiesh
last page
< What this form is for X What this fom 1s NOT for
You may use this form to register You may not use this form to “L5TVSWLN:
a charge created or evidenced by register a charge where there LD2 02/03/2015
an instrument instrument Use form MRO8 #58

COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless It 1s accompanied by a
court order extending the tme for delivery

You must enclose a cerfified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the onginal.

ll Company details _W r]_ For official use
il = e |07 ’0_ ’9_ I—B_ IT I_l— |-3_ IT i E:g:':sgelzour::gg?n typescript orin

Company name n full ’Azells UK Life Sciences Limited bold black capitals

All fields are mandatory unless
| specified orindicated by *

E Charge creation date
Charge creation date E FS— W ["‘_2' l? W H W
Names of persons, security agents or trustees entitied to the charge

Piease show the names of each of the persons, secunty agents or trustees
entriled to the charge

Name IBarclays Bank PLC as Joint Collateral Agent

Name

Name

|
|
|
Name I
|
|
|

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

[J 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge




MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be reqistered in the UK subject toe a charge (which 1s
not a floating charge) or fixed secunty included n the instrument

Bnef description

All 1ntellectual property including (but not
limited to) any patents, trade marks, service
marks, business names, copyrights, design raights,
confidential information, knowhow and other
intellectual property rights and interests, whether
registered or unregistered, and all related rights
For more details please refer to the i1nstrument

Please submit only a short
descnption If there are a number of
plots of land, awcraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, “for
more detalls please refer to the
instrument”

Please himif the descnption to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or mtangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

[x] Yes
7] No

Floating charge

Is the instrument expressed to contan a floating charge? Please tick the
appropnate box

[x] Yes Continue
] No Goto Section 7

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

{x] Yes

Negative Pledge

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

ix] Yes

[ ] No

Trustee statement ©

You may tick the box if the company named in Section 1 s acting as trustee of
the property or undertaking which 15 the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MROG)

Signature

| Please sign the form here

Signature

Signature

X PI\LO/\?DQ LeP X

(v 4ERALE °F THE cocr ATERAL RGENT)

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

B Presenter information

n Important information

You do not have to give any contact information, but f
you do, it will help Companies House if there s a query
on the form The contact information you give will be
visible to searchers of the public record

l“““““ Jonathan S$enior

| Company nams

|M“” One Bishops Square

Allen & Overy LLP

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

E How to pay

A fes of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House '

|London

|chmwm London

e el Jefnfef [

l“““ United Kingdom

Postn [ ondon

|nx

Talephons +44

{0)20 3088 0000

Certificate

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

Checklist

We may retum forms completed incomrectly or
with information missing

Please make sure you have remembered the

following.

[ The company name and number match the
mformation held on the public Register

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

() You have entered the date on which the charge
was created

[} You have shown the names of persons entitled to
the charge

[ ] You have ticked any appropniate boxes in
Sections 3,5,6,7&8

] You have given a descnption in Section 4, f
appropnate

[_] You have signed the form
[] Youhave enclosed the comect fee

[7] Please do not send the onginal instrument, it must
be a certified copy

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland'

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

138 Fountainbrdge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northemn Ireland

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 934139

Charge code’ 0093 4139 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th February 2016 and created by AZELIS UK LIFE
SCIENCES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 2nd March 2016.

Given at Companies House, Cardiff on 8th March 2016
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Except for matenal redacted pursuant to s839G of'the Companies Act 2006 I ceruty that this 1s a correct copy ot the ortginal document

EXECUTION VERSION

Allen & Overy LLP
One Bishops Square
London E1 6AD

pae 02 .03.,16
A\LoN 3’003 Lep

DATED 25 February 2016

TIE COMPANIES NAMED IN THIS DEED AS CHHARGING COMPANIES
AND

BARCLAYS BANK PLC

AS THE JOINT COLLATERAL AGENT

DEBENTURE
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THIS DEBENTURE 1s made on 29 February 2016

BY

()

Each of the COMPANIES LISTED IN SCHEDULE t (The Original Charging
Companres) HERETO (each an *Ornginal Charging Company’. and together the
* Ongnsl Charging Companics °), and

BARCLAYS BANK PLC as Joum Collateral Agemt (as defined in the Iniercreditor
Agreemeni {as defincd below)) (the “Joint Collatera) Agent * which expression shall include
any person for the time bemng appointed as Joint Collateral Agent for the purpose of and n
accordance with the Intercreditor Agreement)

IT IS AGREED as follows

DEFINITIONS AND INTERPRETATION
Definitions
In this Debenture

Account means ¢ach current, deposit or ather account opencd or marntained by a Charging
Company in England or Wales with the Joint Callateral Agent or any other bank or financial
nstitution (and any replacement account or subdivision or sub-account of that account), the
debt or debus represented thereby and all Related Rights

* Business Day means a day (other than a Salurday or Sunday ) on which banks are open for
gencral business in New York City. London and Luxembourg

* Charged Property mcans all the assets and undertahing of each Charging Company which
rom tme to tune are the subyect of the Secuniy created or evpressed to be created 1 favour
of the Joint Collateral Agent by or pursuant to thas Debenture

* Charging Compamies” means cach Ongmal Charging Company and any other person
which accedes to 1the terms of this Debenture pursuant to the terms of a duly esecuted Deed
of Accession (cach a “Charging Company™)

* Collateral Rights™ means all nghis powers and remedies of the Jomt Collateral Agent
provided by or pursuant to thts Debenture or by faw

*Deed of Accession” means o deed of accession i substanually the form set out at
Schedule 4 {(Decd of Acceveinn) or i such other form as may be agreed by the Jomt
Collateral Agent and the relevant Charging Company

Enforcement Exent means the occurrence of a First Lien Event of Default or a Second
Lien Event of Default that 15 continuing and tn respect of which a notice of the exercise of
remedies has been given

Eacluded Swap Obligation has the meaming given to that term in the Furst Lien Credit
Agreement

First Lien Credit Agreement’ means the (irst ben crednt agreement dated 17 December
2015 (as the same may be amended, supplemented, amended and restated or otherwise
modified. replaced or refinanced from time 1o time), betw een, amongsi others, Azehis Finance

fou  Debontanc =Englaliny
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S A as borrower Azelis US Holding Inc as the immal co-borrower Barclays Bank plc as
admunustrative agent and Jount Collateral Agent and each lender from time to time party
thereto

“First Liea Event of Default™ has the meanming piven to the term  Event of Defaull” 1n the
First Lien Credit Agreement

“Insurance Policy ™ means any policy of insurance in which a Charging Company may frem
tuime to lime have an interest (in each case 1o the extent of its interest and excluding any third
pany insurances)

“lntellectual Property ™ means any patents, trade marhs service marks designs, business
names, copynghts, design rights, moral rights, inventions, confidential information, knowhow
and other intellectual property rights and interests, whether registered or unregistered, the
benefit of all applications and rights to use such assets and all Related Rights

* Interereditor Agrecment” means the intercreditor agreement dated 17 December 2015
between, amongst others, Azelis Holdmg S A . Azelis Finance S A, Azehs US Holding, Inc,
the Joint Collateral Agent and the Secured Parties as defined theren

Investments” means
(a) any stochs, shares, debentures, securities and certificates of deposit,
(b) all interests in collective ivesiment schemes, and

{c) all warrants ophions and other riphts o subsenibe or acquire any of the investments
described tn paragraphs (a) and (b) above

1n cach case whether held directly by or to the order of a Charging Company (now or in the
fwture owned by 1t or (to the estent of s interest) in which or 1 the fiture o has an mterest)
or by any agent nominee fiduciary or clearance system on its behalf and all Related Rights
(inchuding alt nghts aganst any such agent, nonunee fiducary or clearance system)

‘Monctary Claims' means any book and other debis and monctary clams owing to a
Charging Company and any proceeds of such debts and claims now or in the fulure due,
owing or pavable to it and the benefit of all related negouable mstruments, nghts, secunty,
guaraniees or indemnilies of any kind (including any claims or sums of meney deriving from
or in relation to any Intellectual Property. any Investment the proceeds of any Insurance
Policy. any count order or judgment any contract or agreement 1o which a Charging
Company s a party and any other assets propenty. nghts or undertabing of a Charging
Company)

Notace of Assignment” means a notice of assignment in substantially the form set out n
Schedule 3 (Farms of Notice of {wignment) or i such other fonn as may be agreed by the
Jont Collaieral Agent and the relevant Charging Company

Obligor’ means each Borrower and Guarantor under the First Lien Credit Agreement and
the Second Lien Credit Agreement

Real Property " means

fiess = Nebenue -Cglsh law
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{a) any freehold or leasehold property {including. but not hmited to the freehold and
leasehold property mn England and Wales specified m Schedule 2 (Derals of Real
Propernyy, if any} and

(b) any bwildings fivwres. Atungs fized plant or machinery from time to time suuated
on or forming part of such freehold or leasehold property,

and includes all Related Rights

Receiver’ means a receiver or recerver and manager or, where permitied by law. an
admmmistrative receiver of the whole or any part of the Charged Property and that term will
include any appointee made under a joint and/or several appointment

Related Rights means 1o relation to any asset

(a) the proceeds of sale of any part of that asset,

({=}] atl nghts under any licence, agreement for sale ar agreement lor lease in respect of
that assct,
(¢} all nghts, powers, benefits, claims, contracts, warranties, remedies, security,

guarantees indemmities or covenants for title 1n respect of that asset, and
(d) any monics and proceeds patd or payable 1n respect of that assel

Second Lien Credd Agreement™ means the second lien credn apgreement daed 17
December 2015 (as the same may be amended, supplemented, amended and restated or
otherwise modified, replaced or refinanced from time to time) between, amongst others,
Azelts Finance S A as borrower. Azelis US Holding Inc as the imuial co-borrower Morgan
Stanley Sentor Funding Inc¢ as admumstrative apemt and Jomt Collateral Agent and each
lender from 1ime to time party thereto

* Second Lien Event of Default”™ has the meaning given to the term * Event of Default in the
Second Lien Credit Agreement

*Secured Obhgations’ means.  relanion 1o a Charging Company the * Secured
Obligations™ (as defined n the Intercrediar Agreement) owed by that Charging Company,
provuded that the Secunity constiuted by this Debenture shall net estend to or nclude any
labilny or sum which would, but for this proviso. cause such Sccurity lo be unlawful or
prohibited by any apphcable law (incleding without limitation pursuant to section 678 or
section 679 of the Companies Act 2006)

“Sceunty” means any mortgage, charge (fixed or floating), pledge. lien or other sccunty
interest securing any obhgauon of any person and any other agreement entered into for the
purposc and having the ¢ffect of confermng secunity

Tangible Moveable Property * means any plant, machinery, office equipment, computers,
vehicles and other chattels {(excluding any for the ume being forming part of any Charging
Company's stoch n trade or work i progress) and all Related Rights

12 Construction

In this Debenture

Aoty Dicherure =Emlishaw
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121 terms defined mn or whose nterpretation or construction is provided for in the
Intercreditor Agreement {including by way of reference to terms defined in or whose
interpretalton or consiructjon 15 provided for m any other Debt Document) shall have
the same meaming when used mn this Debenture unless separately defined or
interpreted in this Debenture,

122 any reference to the “Jomnt Collateral Agent”, the “Charging Compames’ or the
Secored Parties’ shall be construed so as to include its or ther (and any
subsequent) successors and any permiited transferees of their respective interests

123 relerences in this Debenture 1o any Clause or Schedule shall be 10 a clause or
schedule contained 1n this Debenture, and

124 areference to this Debenture the other Debt Documents or any other agreement 15 2
reference to that document or agrecmeni as amended or novated (however
fundamentally) and includes any increase in extension or substitution of or change to
any facility or, as applicable, any financing or any other financial accommodation
made available under any such documem or agreement

Thard Party Rights

A person who 1s not a party to this Debenture has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Debenture

Dsposition of Property

The terms of the other Debt Documenis and of any side letters between the Parties 1n relabion
to the Debl Documents are incorporated into each Debt Document to the extent cequired for
any purported disposiiion of the Real Propenty contained in any Debt Bocument to be a valid
disposiion m accordance with Section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989

Permitted Traasactions

The terms of this Debenture shall not aperate or be construed so as to prolubit or resirict any
transaction. matter or other step not protubited by the First Lien Credit Agreement or the
Second Lien Credut Agreement (as applicable) and the Joint Collateral Agent shall promptly
enter into such documentation and/or take such other achon as 1s required by a Charging
Company (acting reasonably) in order 1o facilitate any such transaction, matter ar other step,
ncluding by way of executing any confirmation, consent to dealing, release or other simsfar
or equivalent decument, provided that any costs and expenses incurred by the Joint Cellateral
Agent entermg into such documentauon and/or taking such other action al the request of such
Charging Company pursuant to this Clause | 5 shall be for the accounmt of such Charging
Company. subject 1o section 10 04 ¢ 4itorney Cosis und Expenes) of the Fust Lien Credit
Agreement or section 1004 (dirornev Costs and Expensey) of the Second Lien Credit
Agreement, as apphicable

Obhigations sccured by this Debenture

By entering into or, as the case may be, acceding to this Debenture, cach Charging Company
expressly confimms and agrees that

161 the Sccunty created or intended to be created by 1 under or evidenced by this
Debenture 15 smended as security for the payment and discharge of all of its Secured

Parsy = Detxerdune - Eagtuh b
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163

Obligauens and without any need or requirement for any amendment or supplement
to this Debenture at any time afier the date of this Debenture (or, as the case may be,
the datc upon which such Charging Company accedes 10 this Debenture)
notwihstanding any change 1n or 1o the Secured Obligations from time to ime after
such date,

s Secured Obligations zre intended to extend to and to cover (without himination)

all ns obhigations (whether present or future, aciual or contingent, whether owed
Jointly severally or in any other capacity whatsoever and whether onginally incurred
by that Charging Company or some other person) anising from 1ime 10 ime under any
Debt Documents and/or owing to any Secured Party (in each case) falling within the
definition of Secured Obhigatsons from time to time (whether or nol such Charging
Company or as the case may be, such ather person ts party to such Debt Document
as at the date of this Debenture (or as the case may be, the date upon which such
Charging Company accedes to tlus Debenture) or becomes parly 1o such Debi
Document at any tinte thercafter and notw ithstanding that any such obligations are
not wenbified andfor the dcrms of those obligations not recorded as at the date of this
Dcebenture (or, as the case may be, as al the date upon which such Charging Company
accedes to ihis Debenture) (including, without hmuation as a result of the fact of
such Debt Document not then existing) and notwithstanding that those obligations
may differ fundamenally from all or any of, may be more onerous to such Charging
Company than all or any of may be or give rise to new and/or additional abligations
upon such Charging Company over and above all or any of the then obligations ef
such Charging Company and notwitlhistandmg that such obligations may increase the
lihelihood that the Security created or mtended to be created under or evidenced by
this Debenture will be enforced), and

any mcrease in, exiension or substution of or ¢hange ta any of iis obhgatons
referred to 1n paragraph (a} above (however fundamentally) (mcluding, without
limnation. by way of any amendment (however fundamental} novation, termination,
replocement. supplement of the Intercrediior Agreement and/or any other Debt
Document or, as the case may be Debt Documents or the designation {whether or not
such designation s made by such Charging Company, the Parent or any other
Debtor) of a document or documents as a Debl Document or, as the case may be,
Debt Documents fathing within the definiion of Secured Obligations or of a creditor
or other person as a Secured Party fathng withn the defintion of Secured
Obliganons and whether or not such document credior or person 1s or such
documents are designated directly as a Debt Document or as the case may be, Debt
Documents or, as applicable. a Secured Party or are designated indirectly by way of
being designated as a document or documents of a type or class which type or class
falls within the then current defimuon of Debt Documents i the Intercreditor
Agreememt or, as applicable by way of being designated as a creditor or person of a
type or class which type or class falls within the then current defimitton of Secured
Party 1n the Intercreditor Agreement and whether or not any such designation ts made
pursuant 1o the Intercrediior Agreement or pursuant 1o any other Debt Document
(including any of any such type or class)), and

the Security created or intended to be created under or evidenced by this Debenture 15
itended as securty for the payment and discharge of ns Secured Obligations
notwithstanding any change of the Joint Collateral Agent andfor any change of the
Secured Parties from nme to time (including, without himitanon, a change to all or
substantially all of the Secured Parues) and’ot any amendment (however

Bets = Dehentwe ~Lnglish law
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3

fundamental) novauon termination replacement, supplement of the Iniercreditor
Agreement (including. without hmitation, the terms upon which the Jant Collateral
Agent holds the Security created or intended to be created under or evidenced by this
Debenture) and/or any ather Debt Bocument

COVENANT TO PAY

Each Charging Company covenants with the Jomnt Collateral Agent (as Jont Collateral Agent
for nseli and on behalf of the Secured Parties) that n shall on demand of the Joint Collateral
Agenl discharge each of the Secured Obhigations on thewr due date 1n accordance with therr
respeciine terms (or, i they do not specify a ime for paymem 1immediately on demand by
the Joint Collateral Agent)

FIXED CHARGES, ASSIGNMENTS AND FLOATING CHARGE

Fixed Charges

3

(<)

{d)

312

(2)
(b)
(c)
G
(e}
(N

Subject 10 Clause 3 4 (Exclided Hsvers), each Charging Company charges with full
tille guarantee in favour of the Jount Collateral Agent (as Joint Collateral Agent for
tiself and on behalf of the Secured Parties) as continuing security for the payment and
discharge of the Secured Obligations, by way of

tn the case of freehold propeny in England and Wales vested 1n a Charging Company
at the date on which it becomes a party to this Debenture, first legal mortgage, and

tn the case of any other Real Property, first fixed equuable charge, all that Charging
Company’s night, title and interest from (ime to tume 10 and 10 any Real Property but
excluding any leasehold Real Property that has 25 years or less to run on the lease or
has a rack-rent payable 1n respect thereof together with all buildings and fistures
(sncluding trade fistures) on that Real Property

Subject to Clavse 3 4 (Exclided Assets), cach Charging Company charges with full
title guaraniee i favour of the Jont Collateral Agemt (as Joum Collmeral Agent for
isell and on behalf of the Secured Paries) as continuing secunty for the payment and
discharge of the Secured Obligations, by way of first fined charge all #s righ. ttle
and mnterest from time to hime in and to

any Tangible Moveable Propertv

any Accounts

any Intellectual Property;

any goadwill and rights in relauon to the uncalled capual of that Charging Company,
the Investments, and

all Monetary Claims and all Related Rights other than amy claims which are

othenvise subject to a fixed charge or assignment {at law or in equity) pursuant to this
Debenture

Huts = [kebertuic = Enghoh Yo
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34

Assignments

Subsect 10 Clause 3 4 (Encluded 41scis), each Charging Company assigns and agrees to
assign absolutely with full utle guarantee to the Joim Collateral Agent {as Join Collateral
Agent for nself and on behalf of the Secured Parties) as secunty for the payment and
discharge of the Secured Obliganions all sts right, tnle and interest from time to tune in and to
the praceeds of any Insurance Policy and 2ll Related Righis

Floating Charge

331 Eoch Charging Company with full ttle guaranice charges i favour of the Joint
Collateral Agent (as Jomt Collateral Agent for itself and on behalf of the Secured
Parties) as security for the payment and discharpe of the Secured Obligations by way
of first floating charge al! of us present and future assets and undertaking

332 The Moaung charge created by sub-clause 3 3 1 above shall be deferred in point of
priority o all fived Secunty validly and effectively created by cach Charging
Company under the Debl Dacuments in favour of the Jotrt Collateral Agent (as Joint
Collateral Agent for sisell and on behall of the Sccured Parties) as security for the
Secured Obligations

333 Paragraph 14 of schedule Bl 10 the Insolvency Act 1986 applies to the ftoating charge
created pursuant to this Clause 3 3

Excluded Asscts

Unless otherwise expressly apreed in writing between the relevant Charging Company and
the Joint Callateral Agent afier the date on which it becomes a party to this Debenture, there
shall be excluded from the Security created by tus Clause 3, from the ather provisions of this
Debenture and from the operauon of any further assumnce provisiens contaned in the Debt
Documents

341 any asset or undertabing which a Charging Company 1s at any time prohibited from
crealing Securty on or over by reason of any contract. hicence., lease, instrument or
other amangement with o thurd party (ncluding any asset or undenabung which a
Charping Company 1s precluded from creating Secunty on or over wilthout the prior
consent of a third party ),

342 any asset or undertahing whach. 1f subject 10 any such Securny or the provisions of
tlus Debenture, wauld give a third party the reght to terminate or olherwise amend any
rights, benefits and/or obhgations of any member of the Group in respect of that assel
or undertohing or require any member of the Group to take any action matenally
adverse to the mterests of the Group or any member thereof,

343  any assel or undertabing

{a) situated outside England and Wales 10 the extent that any such Security
would be unlawiul under the laws of the junisdiction in which such asset or
undertaking ts situated (or would present a maienial rish of halwy for any
director or officer ol any Charging Company or give nise 1o a matenal rish of
breach of fiduciary or statutery duly by any such director or olTicer). or

{b) situated outside a Securny Junsdiction {as defined in the Agreed Secunty
Principles (as defined mn the First Lien Credit Agreement)).
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344 any unregistered Real Property which if subject to any such Security, would be
required to be registered under the Land Registrattan Act 2002 (provided 1hat such
Real Property shall only be excluded for so long as it remains unregstered),

3435 any Invesiment n
{a} a joint venture {or other minority 1nterest invesiment),

{b) any member of the Group which 1s not w holly owned by another member or
members of the Group, ar

{c) any member of the Group which i1s not an Obhgor.

346 omy asset or undenaking subject to secunty in favour of a third party or any cash
constituling regulatory capital or customer cash,

347 any hedging agreement,

348 (@ any assel (incleding shares) of 2 member of the Group that 15 a “controlled
foreign corporation as defined in Sechion 957%(a) of the US Intenal Revenue
Code or any asset (including shares) of a subsidiary of a  controlied foteign
corporatron” to the extent that such asset would. but for the operation of this
paragraph 3 4 &, consutute sccurity 1a respect of any Sccurcd Obhgation owed
by any Obligor that 15 a United States person. as that tenn 15 used 1n Section
956(d) of the US internal Revenue Code, and

(b) any assut or undertahing represenung more than 635 per cent of the total
combmed voting power of all classes of shares entitled to vote of (1) any
* controfled foreign corporation * that 3s directly owned for US federal income
1ax purposes by a US Person (2 * First Tier CFC Subsudiary ') or (u) any US
or non-US entiy through which such First Tier CIC Subsidiany 1s owned, of
such entiy 1s treated os a disregarded enuty for US federal tas purposes and

34% any Excluded Swap Obligations

If at any time a Charging Company notifies the Joint Collateral Agent that an assel being
subject to the Secunity created by this Clause 3 or any other provision of this Debenture has a
material adverse cffect on the abihity of the relevant member of the Group to conduct is
operations and buswiwess as otherwise permitted by the Mirst Lien Credit Agreememt the
Second Lien Credit Agreement andfor the Interereditor Agreement the Joint Cotlateral Agent
shall prompily enter into such documentation as 1s required by that Chargmg Company in
order to release that asset from the Security created by s Clause 3 and the other provisions
of tlns Debenture, provided that any costs and expenses incurred by the Joint Collateral Agent
entering into such documentation at the request of such Charging Company pursuant to this
Clause 3 4 shall be for the account of such Charging Company (subject (o section 1004
(dtrorney Conny and Expenves) of the First Lien Credit Agreement or section 10 04 (e ney
Cosis and Expemses) of the Second Lien Credn Agreement as applicable)  The Join
Collateral Agent 15 entitled 1o rely absolutely and without any further investigation on any
such notriication from a Charging Company
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35 Negative Pledge

No Charging Company shall create or permit to subsist any Securnty over any Charged
Propenty, other than any Secunty which 5 not expressly prohbited by the First Lien Credut
Agreement or the Second Lien Credit Agreement {as appheable)

4 CRYSTALLISATION OF FLOATING CHARGE
41 Crystallisation, By Notice

The Jomt Collateral Agent may at any bime by nolice in wnting to a Charging Company
convert the floating charge created by Clause 3 3 (Floatmyg Charge) with immediate effect
into a fixed charge as regards any property or assets of that Charging Company specified 1n
the netice 1f

411 an Enforcement Event 1s continming, or

412 those assets are 1n jeopardy or in danger of being seized or sold pursuant to any form
of legal process. or

413 115 necessary to do so tn order to protect the prionity of the Security over those
assels

42 Crystalisation® Automatic

Nolwithstanding Clause 4 ) (Crvviaffnation By Notice) and without prejudice to any lfaw
which may have a sinular effect, the floating charge created by a Charging Company will
sutomatically be converted (withowt nohice) with tmmedhate effect into a fived charge as
regards all the assets of that Charging Company subject to the floattng charge if

42| that Charging Company creates or attempts to create any Security (other than any
Secunity permitted under the terms ol the First Lien Crednt Agreement. the Second
Lien Credit Agreement and/or the Intercreditor Agreement) over any of the Charged
Property or

422 any person levies or attempts to levy any distress, enecution or other legal process
aganst amy of the assets of that Charging Company subject to the floaung charge
{provaded that only the assets the subjeet of such process shall become subject 1o o
fixed charge), or

423 that Charging Company 1s. or 1s deemed to be or is declared for the purposes of any
applicable taw to be, unable or admits inability to pay s debis as they fall due,
suspends making payments an any of its debis or by reason of actual or antispated
financia) difficulties, commences negotiations with ws creditors generally or any class
of them {other than the Sccured Partics) for the rescheduling of any of s

Indebiedness
3 PERFECTION OF SECURITY
5l Notices ol Assignment

Each Charging Company shall 1f requested by the Jomt Collateral Agent at any time whlst
an Enforcement Event 1s continuing
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511 promptly deliver 10 the Joint Collateral Agemt (or procure delivery of) a Notice of
Assignment duly executed by, or on behalf of, that Charging Company in respect of
any Insurance Policy in which it has an interest which 15 the subject of an assignment
pursuant to Clause 3 2 (4ssigimaenn) and

512  use all reasonable endeavours to procure that each such notice execuied by 1t 1s duly
achnowledped by the relevant insurer

Nouices of Charge

521 Each Charging Company shall. i requested by the Jomnt Collateral Apent at any time
whilst an Enforcement Event 15 continung

(a) promptly dehver to the Joint Collateral Agent (or procure delivery of) a
nouce of charge (in form and substance reasonably sausfactony 1o the Joint
Collateral Agent) duly enecuted by, or on behalf of, that Charging Company
tn respect of any of its assets forming part of the Charged Property specified
by the Joint Collateral Agent (in cach case to the extent necessary o protect
the Secunity created or intended 10 be created under this Debenture over such
assets) and

(b} use 2l] reasonable endeavours to procure that each such nonce executed by 1t
15 duly achnowledged by the bank or financial instution or other person 1o
which that notice 1s delnered

5§33  The execution of thus Debenture by each Charging Company and the Joint Collateral
Agent shail constitute notice 1o the Joint Collateral Agent of the charge created over
any Account opened or maintamed with the Joint Collateral Agent

Real Property: Delivery of Documents of Tule

Each Charging Company shall, if requested by the Joint Collateral Agent, deliver (or procure
dehvery to the Jomnt Collateral Agent of). and the laint Collateral Agent shall be enutled to
hold and retain all deeds certificates and other documents (1f any} constituting or evidencing
title relating to any marerial frechold property ow ned by that Charging Company and subject
to the Security created by sub-clause 3 1 | of Clause 3 | { Freed Charges)

Notc of Mortgage

In the case of any matenal Real Property subject to the Security created by sub-clause 3 1|
of Clause 3.1 {Fined Charges) owned by a Charging Company on the date of this Debenture
or acquired by or on behalf of a Charging Company afier the execution of this Debenture and
title to wiich 1s or will be regisiered wnder the Land Remstation Act 2002, that Charging
Company shall, i requested by the Joint Collateral Agent {acung n accordance with the
terms of the Tercreditor Agreement), prompily notily (and in any event within 10 Business
Days of request) the Jownt Collateral Agent m wrniung of the ttle number(s) and,
contemporancously with the making of an apphcation 10 the Land Registry for the
registration of that Charging Company as the regstered proprietor of such property at the
request of the Jont Collateral Agent {acting i accordance with the terms of the Intercreditor
Agreement) apply to the Land Remsuy to enter an agreed nohice of any mortgage on the
Charges Register of such property For the avotdance of doubt, the Jomt Collateral Agent
shall not be lhable to any party for the falure by a Charging Company to perfect any Security

Basy - [Debernte ~Engliah lan

G2V T-RN02 13671 Actne BRSDIZH0 0




o
wn

56

57

71

Apphlication to the Land Registry

Each Charging Company consenls and agrees to an applicaiton being made to enter a
restnchion in the Proprictorship Register of any registered land a1 any ttme subject to the
Securty created by sub-clause 3 1 | of Clause 3 | (Freed Churges) and forming @ materia)
part of the Charged Property

Registration of Intellectoal Property

Subject i each case to the Agreed Secunty Principles and the other provisions of this
Debenture, each Charging Company shal) (f requested by the Jomt Collateral Agent. execule
all such documents and do all acts that the Joint Collateral Agent may reasonably require to
record the interest of the Joint Collaleral Agent in any registers relating to any registered
material Intellectual Property required to conduct the business of that Charging Company

Implied Covenants for Tutle

The obligations of each Charging Company under this Debenture shall be in addimion 10 the
covenants for utle deemed to be included 10 this Debenture by vinue of Part 1 of the Law of
Property (Miscellaneous Provisions) Act 1994

CONSENTS

Subject 1n each case 10 the Agreed Secunty Princsples (as defined in the First Lien Credn
Agreement) and the other provisions of this Dubenture, each Charging Company shall f
requested by the Joit Collateral Agent (acting reasonably), use reasonable endeavours 1o
oblain anv consents necessary lo enable any maternial assels of that Charging Company to be
the subject of an effective fived or fleating charge or assignment pursuant to Clause 3 (Finved
Charges  dsagnments and Floung Charge) and, immedrately upon obtaning any such
consent, the asset cencemed shall become subject to such Security and that Charging
Company shall promptly deliver a copy of each consent to the Joint Collateral Agent
provided that no Charging Company shall be under any obhigation to 1zhe any action under
this Clause 6 unless it 15 sausficd that such steps will not involve placing commercial
relationshups with thaed parties i jeopardy

INVESTMENTS
Shares: Before an Enforcement Event

For so long as no Enforcement Event 1s contrumg each Charging Company shall be
permitied 1o

701 retan and use all dividends interest and other momes ansing from any [nvesunents

T12  eserase (or refrain from exercising) all voting rights in relatton te any Inyvestments
provided that no Charging Company shall exercise such voting nights in any manner
which (olher than pursuant 1o a siep or matter which does not othenwise breach the
terms of the First Lien Credit Agreement or the Second Lien Credit Agreement (as
apphcable)) adversely affects the validity or enforceability of the Secunty created by
it under this Debenture or causes a First Lien Event of Default or 2 Second Lien
Event of Defauh (as applicable) ta occur, and

713  deal with and exercise (or refrain from exercising) any other powers and nights
relaung 10 the Investments n any other manner whatseever 10 the cxlent not
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prohtbited by the First Lien Credil Agreement or the Second Lien Credit Agreement
(as apphcable)

Shares: After an Enforcement Event

The Joint Collateral Agent may, at its discretson, and shall 1f so instructed i accordance with
the terms of the Intercreditor Agreement. whilst an Enforcement Event 15 continuing (in the
name of a Charging Company or otherwise and without any further consent or authonity from
any Charging Company)

721 exercise (or refrain from exerasing) any voting nights in respect of any Investments

722 apply all dividends, imerest and other monies arising from any Investments n
accordance with Clause 19 { {pplicarion uf Moniex)

723  transfer any Investments into the name of such nominee(s) of the tomt Collateral
Agent as it shall require, and

724 esercise (or reframn from exeraising) the powers and nghts conferred on or evcreisable
by the legal or beneficial owner of any [nvestments

in such manner and on such terms as the Jont Collateral Agent may think fit, and the
proceeds of any such action shall form part of the Charged Property

Iovesiments  Delivery of Dacuments of Tutle

For so long as an Ernforcement Event i1s continuing, each Charging Company shall promptly
on the request of the Joint Collateral Agent {and wn any event within [0 Busmess Days of
request). dehiver (or procure delivery) to the Jomt Collateral Agent, and the Jomnt Collateral
Agent shall be entitted to retain. all of the Investments and any certificates and other
documents of title representing the Investmenis {if any) to which that Charging Company (or
ns nominee(s)) 1s or becomes entitled together with any other document which the Jomt
Collateral Agent may reasonably request (in such form and esecuted as the Joim Collateral
Agent may reasonably require) with 2 view to perfecting or improving 11s security over the
Investments or to cegistering any tnvestment in its name or the name of any nommee(s)

ACCOUNTS
Accounts: Notification

811 Each Charging Company shall promptly deliver Lo the Jons Collateral Agent on the
date on which it becomes a party to this Debenture, details of each materia! operating
Account maintamed by o with any bank or financial institunion (other than with the
Joim Collateral Agent) as at such date

812 Ifrequested by the Joint Collateral Agent ai any bme whilst an Enforcement Event is
conhinuing  each Charging Company shall promptly delier 1o the Jomi Collateral
Apemt details of any materal operating Accouni opened by it wih any bank or
financial stitution (other than wuth the Jant Collateral Agent) since the date on
which 1t becomes a party 1o this Debenture (or as the case may be since the date of
the last request made by the Jownt Collaterat Apgent pursuant to this sub-clause 8 1 2}
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Accounts: Operation Before Enforcement Event

Each Charging Company shall for so fong as no Enforcement Event 1s continung, be entitled
to recurve. withdraw or otherwise deal with or transfer any credit balance from time to tme
on any Account and shall be entitled to deal with such Account 1 any manner not prohibited
by the Furst Lien Crednt Agreement or the Second Lien Credit Agreement (as apphceable)

Accounts. Operation After Enforcement Eseat

Al any tme whilst an Enforcement Event 1s continumng and there are Secured Obligauons
outstanding no Charging Company shall be entitled to receive, withdraw or otherwise deal
with or transfer any credit balance from time to time on any Account except with the prior
consent of the Joint Collaleral Agemt

Accounts, Application of Mantes

The Jomnt Collateral Agent shall, at any ime wlnist an Enforcement Event 1s continuing and
there are Secured Obligatians outstanding, be entitled without nolice to apply. transier or set-
off any or all of the credit balances from time 10 ime on any Account In or towards the
payment or other satisfaction of all or part of the Secured Obligations n accordance with
Clause 14 {dpplicanion of Momes)

INSURANCES
Insurance* Endorsement

Each Charging Company shall, if required by the Jont Collateral Agent at any tune whilst an
Enforcement Event 15 continuing use reascnable endeavours to cavse each Insurance Policy
held in the name of that Charging Company and relating to material assets forming part of the
Charged Property (ether than any Insurance Policy which has been the subject of a Nouce of
Assignment pursuant (o Clause 5 (Perfection of Securiry)) te contain (an form and substance
reasonably sabisfactory to the Jownt Collateral Agenl) an endorsement namung the Jomt
Collateral Agent as sole loss payee i respect of all claims ansing under such polcy or
polictes unnt such time as the Joint Collateral Agent notifies the insurer(s) to the contrary

Insurance. Delnvery of Insurance Policies

Each Charping Company shall 1f required by the Joint Collaterat Agent at any ume whilst an
Enforcement Event 1s contimuing (but subject to the provisions of any lease of the Charged
Property and any other applicable restrictions), deposit all Insurance Policies held m the name
of that Charping Company and relaing to matertal assets forming part of the Charged
Praperty with the Jomnt Collateral Agent

ENFORCEMENT OF SECURITY
Enforcement

At any time whilst an Enforcement Event 1s continuing the Security created hy or pursuant to
this Debenturce 1s immediately enforceable and the Joimt Collateral Agent may without nouce
10 any Charging Company or prior authonsation from any court, 1n 11s absotute discretion

10 4 | enforce all or any pan of that Security (al the umes n the manner and on the terms 1l
thinhs fit) and take possession of and held or disposc of all or any pan of the Charged
Property and

Fats - chenme =1 nglish law

DOZVIT-kHY 13637 Sprine [A2B12I0 9




103

104

14

1012 whether or noi n has appomted a Receiver enxercise all or any of the powers,
authorsties and disceetions conferred by the Law of Property Act 1925 (as varied or
extended by this Debenture) on morigagees and by tlus Debenture on any Recenver or
otherwise conferred by law on morigagees or Receivers

No Liability as Mortgagee in Posscssion

Neither the Joint Collateral Agent nor any Receiver shall be liable to account as a mongagee
mn possessicn in respect of all or any part of the Charged Propenty or be habie for any loss
upon realisation or for any default or omission in connection with the Charged Property to
which a mortgagee or mortgagee in possession imght otherwise be hable, other than in the
case of neghgence. wilful default or breach of the terms of this Debenture

Right of Appropnation

To the evtent that any of the Charged Propeny constitutes “financial collateral and 1his
Debenture and the obligations of the Charging Compantes hereunder constiiute 3 security
linancial collateral arrangement” (in each case as defined 1n, and lor the purposes of, the
Financial Collatera) Arrangements (No 2) Regulaitons 2003 (S1 2003 No 3226) (ihe
* Regulations ) the Joint Collateral Agent shall at any time whilst an Enforcement Exvent 1s
continuing have the right to appropriate all or any part of such financial collateral in or
towards discharge of the Secured Obligations  For this purpose the parties agree that the
value of such financial collateral so appropriated shall be (a) i the case of cash the amount
standing to the credut of cach of the Accounts, together mith any accrued but unposted
inlerest, at the tume the nght of appropriation 1s exercised and (b) in the case of Investments,
the markel price of such Investments determuned by the Joint Collateral Agent (acling
reasonably) by reference to a public index or by such other process as the Josm Collateral
Agent may reasonably sclect. including independent valvation  [n each case the parties agree
that the method of valuation provided for w1 this Debenture shail constitute a commercially
reasonable method of valuation for the purposes of the Regulanons

Efifcct of Moratorium

The Jount Collateral Agent shall not be cntiled to excreise 1ts nghts under Clause 01
{Enforcemen) or Clause 4 (Crvsialisation of Flouturg Cha ge) where 1he nght anses as a
result of an Enforcement Event occurming salely due 10 any person obtaiming or taking steps
to oblan a moratorium pursuant to schedule A1 of the Insolvency Act 1986

EXTENSION AND VARIATION OF THE LAW OF PROPERTY ACT 1925
Extension of Powers

The pawer of sale or ather disposal conferred on the Joint Collateral Agent and on any
Recerver by this Debenture shall operate as a vanation and eslension of the statulery power
of sale under Scction 101 of the Law of Property Act 1925 and such power shall anise (and
the Secured Obligations shall be deenied due and payable for that purpose) an execution of
this Debenture

Resirictions

The restnctions contained in Sections 93 and 103 of the Law of Property Act 1925 shall not
apply to this Debenture or to the exercise by the foint Collateral Agent of ns right to
consohidate all or any of the Secunty created by or pursuant 10 this Debenture winh any other
Securily i ewistence at any Lime of to 1ts power of sale, wlich pow ers may be exercised by
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the Joim Collateral Agent wihout notice 10 any Charging Company at any nme whilst an
Enforcement Event 1s continuing

11} Power of Leasing

The stalstory powers of leasing may be esercised by the Joini Collateral Agent at any ume
whilst an Enforcement Event 1s continuing and the Joint Collateral Agent and any Recenver
may make any lease or agreement for lease accept surrenders of feases and grant options on
such terms as 1t shall think fit, without the need 1o comply with any restnctions imposed by
Sections 99 and 100 of the Law of Property Act 1925

12 APPOINTMENT OF RECEIVER OR ADMINISTRATOR

121 Appoaintment and Removal
Whilst an Enforcement Event 1s coninming or of requested in woting by the Charging
Companies o do so. the Joint Collateral Agemt may (acung through an authorised officer of

the Joint Collateral Agent). without prior notice 1o any Charging Company

1211 appoint one or more persons to be a Recewver of the whole or any pan of the Charged
Property

1212 appomt two or mare Reccivers of separate parts of the Charged Property

1213 remove (so far as u s lawfully able) any Receiver so appointed,

1214 appont another person(s) as an addittonal or replacement Receiver(s), or

1215 appownt one or more persons (o be an admemstrator of that Charging Company
122 Capacity of Receners

Each person appointed to be a Recerver pursuant to Clause 2 1 (dppomitment and Renien aly
shall be

1221 enntled to act individually or tageiher with any other parson apposnied or subshituted
as Recewver

1222 for all purposes shall be deemed to be the agent of the relevanmt Charging Companics
which shall be solely responsible for his acts defaulis and liabilmies and for the
payment of s remuneration and no Recewver shall ai any tme act as agent for the
Jomnt Collateral Agent, and

1223 cntitled to remuncranon for his services at a rate to be fined by the Joim Collateral
Agent from ume (0 ume (without being limited to the maximum rate specified by the
Law of Property Act 1925}

123 Statutory Powers of Appointment

The powers of appointment of 3 Receiver shall be n addion to all statutory and other
powers of appomtment of the Joint Collateral Agent under the Law of Property Act 1925 (as
extended by thus Debeniure) or othenwise and such powers shall remain exercisable from time
10 ime by the Joint Collateral Agent n respect of any pant of the Charged Property.
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POWERS OF RECEIVER

Every Recciver shall (subject 10 any resinctions i the instrument appomting him but
notwithstanding any winding-up or disselution of any Charging Company) have and be
entitled to exercise in relation to the Charged Property (and any assets of any Charging
Campany which. when got mn, would be Charged Property) in respect of which he was
appainted, and as vaned and extended by the provisions ol this Debenture {in the name of or
on behalf of the relevant Charging Company or m his own name and, i cach case, al the cost
of that Charging Company}

13 11 all the powers conferred by the Law of Property Act 1925 on mortgagors and on
mortgagees in possession and on receivers appomted under that Act,

312 all the powers of an adnumstrative receiver set out in schedule | 1o the Insolvency
Act 1986 {whether or not the Receiver s an admnistrative recenver),

1313 all the powers and nghts of an absolute owner and power to do or omil to do anyitung
which the relevant Charging Company uself ¢ould do or omit to do, and

13 14 the power to do all things (1ncluding bringing or defending proceedings 1n the name
or on behalf of the relevant Charging Company) which seem to the Receiver 1o be
incrdental or conducive 1o (a) any of the functions pow ers, authorilies or discretions
con{erved on or vested i him or (b) the exeroise of the Collateral Rights (including
realisation of all or any pant of the Charged Propeny) or {c) bnnging to hus hands any
assets of the relevanl Charging Company forming part of, or wiluch when pot in
would be, Charged Property

APPLICATION OF MONIES

All monies recened or recovered by the Joimt Collateral Agent or any Recetver pursuant to
this Debenture or the powers conferred by i shall (subject to the clasms of any person having
prior rights thereto and by way of vananon of the provisions of the Law of Propeny Act
1925) be applied first ;n the payment of the cosls, charges and expenses incurred and
payments made by the Receiver the payment of his remuneration and the discharge of any
habiluies incurred by the Recewver i or incidental to the exercise of any of his powers and
thereafier sha!l be applied by the Jomnt Collateral Agent {notwithstanding any purported
appropriation by any Charging Company) in accordance with the terms and cendiions of the
First Lien Credt Agreement andfor the Second Licn Credn Agreement {as applicable)
subject to the terms of the Intercredstor Agrecment

PROTECTION OF PURCHASERS

Conswderation

The receipt of the Joint Cellateral Agent or any Recenver shall be conclusise discharge 1o a
purchaser and i making any sale or disposal of any of the Charged Property or mahing any
acquisihon the Jomnt Collateral Agent or any Receiver may do so for such consideration, i
such manner and on such terms as i thinks M

Protection of Purchasers

No purchaser or other person dealing with the Joint Collateral Agent ar any Recen er shall be
bound to mquire whether the right of the Joum Collateral Agent or such Receiver 1o exercise
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any of 115 powers has ansen or become esercisable or be concerned with any propnety or
regulanty on the pant of the Joint Collateral Agent or such Receiver in such dealings

16 POWER OF ATTORNEY
161  Appointment and Powers

Each Charging Company by way of secunity irevocably and uncondiuonally appoints the
Jowmt Collateral Agemt and any Recewver severally to be its attomey and in 1ls name, on 1ts
behalf and as us act and deed to execute deliver and perfect al) documents and do all things
which the anomey may consider to be required or desirable for

16 1 | camying out any obhigation mmposed on that Charging Company by this Debenture
{mcluding the exccunon and delivery of any deeds charges assignments or other
security and any trans{ers of the Charged Propenty) and

16 12 enabling the Joint Collateral Apent and any Receiver to exercise. or delegate the
exercise of, any of the nghts powers and awthorities conferred on them by or
pursuant to tlus Debenture or by law (including whilst an Enforcement Cvent 1s
conttnuing  the exercise of any nght of a legal or beneficial owner of the Charped
Property),

provided that nenher the Joint Collateral Agent nor any Receiver may exercise (or purport to
everaise) any such powers. rights or authorties unless an Enforcement Event is contmuing

162  Ratification

Each Charging Company shafl ranfy and confirm all things dane and all documents executed
by any attommey n the exercise or purporied exercise of all or any of lus powers, in each case
except (o the exient (he attomey n ats name 1s acung neghgently, with wilful misconduct or
in breach of law or the terms of the Debt Documients

17 EFFECTIVENESS OF SECURITY
17}  Continuing Securuty

i71 1 The Security created by or pursuant to this Debenture shall remam i full force and
effect as a continuing security for the Sceured Obliganions unless and unul discharged
by the Jamnt Collatcral Agent

1712 No pant of the Security from ume to ime wntended 10 be constituted by 1he Debenture
will be constdered satisfied or discharged by any wtermediate pay ment, discharpe or
satisfaction of the whole or any part of the Secured Obligations

72 Comulatise Rights

The Securtty created by or pursuant to this Debenture and the Collateral Rights shall be
cumulauve, in addition to and independent of every other Security which the Jaint Cellateral
Agent or any Secured Party may at any tme hold for the Secured Obligations or any other
oblipations or any rights powers and remedies provided by law  No prior Secenty held by
the Jomt Collateral Agent (whether 1n us capacity as Joim Collateral Agent or otherwisc) or
any of the other Secured Parties over the whole or any pan of the Charged Property shall
merge into the Sccunty constiluted by thws Debenture
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176

177

No Prejudice

The Secunty created by or pursuant 1o this Debenture and the Collateral Rights shall not be
prejudiced by any unenforceability or wvalidity of any other agreement or document or by
any tme or indulgence granied to any Charging Company or any other person, or the Jont
Collateral Agent (whether in 1ts capacity as Jont Collateral Agent or otherwise) or any of the
other Secured Parties or by any vanation of the terms of the trust upon which the Joint
Collateral Agent holds the Secunity or by any other thing which nught otherwise prejudice
that Secunity or any Collzeral Right

Remedies and Waners

No fatlure on the part of the Jom Collaleral Agent to exercise, or any delay on us part in
exercising, any Collateral Raght shall operate as a wasver of that Collateral Right, nor shall
any smgle or partial evercise of any Collateral Right preclude any further or other esercise of
that or any other Collateral Right

No Liability

Nornie of the Joint Collateral Agent, #s nomunee(s) or any Receiver shall be hable by reason of
{a) taking any action penutted by this Debenture or (b) any neglect or default n connection
with the Charged Propeny or (¢) 1aking possession of or reahising all or any part of the
Charged Property . excepl in the case of nepligence, wilful default or breach of the terms of
thes Debenture upon its part

Immediate recourse

Each Charging Company waives any nght 1 may have of first requining any Secured Party
(or any securtly trustee or agent on its behalf) to proceed against or enforce any other rights
or Secunty or claim payment from any person before claiming from any Chasging Company
under hus Debenture  This wawver applies irrespective of any law or any provision of ths
Debenture 10 the contrary

Deferval of Rights

Untl such ume as the Secured Obligations have been discharged tn {ull, no Charging
Company will esercise any rights which it may have by reason of performance by ot of s
obligations under this Debenture

1771 to be indemmiied by any Obligor

1772 toclaim any contribution rom any guarantor of any Obhigor’s obligations under this
Debenture and/or

to take the benefit (in whole or 1n part and whether by way of subrogation or otherwist) of
any nights of the Secured Parties under the Debt Documents or of any olher guarantee or
Secunily tahen pursuam to, or in connection with thys Debenture by any Secured Panty

SET-OFF

Each Charping Company authonscs the Joimi Collaeral Agens {but the Joint Collateral Agent
shall not be obliged to exercise such right), whilst an Enforcement Event 1s continuing 1o set
off agamst the Sccured Obligations any amount or other obligation (contingent or otherwise)
owing by the Jowt Collateral Agent to that Charging Company and apply any credit balance

Hotd = Deherive English ban
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10 which that Charging Company 1s entitled on any account with the Joint Collateral Agent in
accordance with Clause 14 (dpplication of Momes) (notwithstanding any specified matunity
of any deposit standing 10 the credd of any such account)

SUBSEQUENT SECURITY INTERESTS

If the Jont Collatera) Agent (acting 10 1ts capactly as Jomnt Collaleral Agent or otherwise) or
any of the other Secured Parties at any time recenves or 1s deemed to have received notice of
ony subsequent Secunity affecting all or any pan of the Charged Propenty or any assignment
or transfer of the Charged Property which 1s prohibited by the terms of (lus Debenture or any
other Debt Document, all payments therealter by or an behatl of any Charging Company to
the Jaint Collateral Agent {whether in its capacity as Joing Collateral Agent or otherwise) or
any of the other Securcd Parties shall be treated as having been credited to a new account of
that Charging Company and nov as having been apphed in reduciion of the Secured
Obbigations as at the ime when the Joint Collateral Agent received such notice

ASSIGNMENT

To the extent permitted by the terms of the Intercredinor Agreement the Jont Collateral
Agent may assign and transfer all or any of s rights and obligatzons under this Debenture
Subject 1o the confidentialny undertahings set out in the Debt Documents the Jomnt Collateral
Agent shall be entnled to disclose such infermation concerning the Charging Companses and
this Debenture as the Joint Collateral Agent (acting reasonably) considers appropriate (0 any
actual or proposed direct ar indirect successor or to any person 10 whom information may be
required to be disclosed by any applicable law

PARTIAL INVALIDITY

If, at any time any provision of this Debenture 15 or becomes illegal invalid or unenforceable
in any respect under any law of any junisdiction, neither the legality vahdny or enforceability
of the rematning provisions nor the legahty, vahdity or enforceatuhity of such provision under
the law of any ather yunisdiction will 10 any way be alfected or impaired

JOINT COLLATERAL AGENT PROVISIONS
The Jownt Collateral Agent's powers and rights

The Joint Collateral Agent executes this Debenture as Jomt Collateral Apent m enercise of
the powers and authormy conferred and vested in 1t under the First Lien Credit Agreement

the Second Lien Credit Agreement and the Intercreditor Apreement for and on behalf of the
Secured Parhies for whach it acts [t will exercise 1ts powers and authorty under this
Debenture in the manner provided for in the Fust Lien Credint Agreement. the Second Lien
Credit Agreement and the Intercreditor Agreement and 1n so acting the Jomnt Collateral
Agent shall have the protections immunities nights indemnities and benefits conferred on
the Jomnt Collateral Agent under the First Lien Credit Agreement, the Second Lien Credit
Agreement and the [ntercreditor Agreement

No fiduciary duty to Charging Companices

Fhe Joum Collateral Agent shall not owe any fiducrary duties to the Charging Companies
(other than as espresshy set out m any Debt Documents)

Hats = Dcbening ~Engbish b
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Right to seek instructions

Without prejudice to any obligatien of the Joint Collateral Agent i this Debenture the
Intercrediilor Agreement. the Fist Lien Credu Agreement or the Secend Lien Credn
Agreement but notwithstanding any other provision of this Debenture m acting under and 1n
accordance with this Debenture the Joint Collateral Agent 1s ennitled 10 seeh mnsirucuions from
the Secured Parties in accordance with the provisions ol the First Lien Credit Agreement, the
Second Lien Crednt Agreement and the Intercreditor Agreement at any time, and where 11 so
acts on the instructions of the Secured Parties and in accordance with the previsions of this
Debenture the Jomt Coliateral Agent shall not incur any tabihity to any person for 50 acting

NOTICES
Communicahons in Wniting

Each communication 10 be made under or 1n connection with this Debenture shall be made in
writmg and, unless othenwvise stated, shall be made by fax or lelter

Addresses

The address and fax number (and the department or officer, 1f any, for whose atiention the
communication 1s 1o be made} of each Charging Company and the Joimt Collateral Agem for
any communscation or document to be made or delivered under or in connection with the
Debenture 15 that wentified with s name in the signature pages below

Delivery

2331 Any commumicatton or document made or delivered by one person to another under
or 1n connection with this Debenture will only be effective

(a) 1l by way of fax, when received in Iegible form or
{b) 1l by way of fetter, when 1t has been lefi at the relevant address

and i a parncular department or officer 1s spearfied as part of its address detals. 1f
addressed to that depaniment or officer

2332 Any commumcation or document to be made or debvered 10 the Jount Collateral
Agent will be effective only when actually received by the Joint Collateral Agent and
then only 1 ot 15 expressly marked for the auention of the depariment or officer
specified by the Joinl Collateral Agent for such purpose

English language

2341 Any notice gnen under or in connection with this Debenture must be in Enghish

2342 All other documents provided under or in connection with this Debenture must be
(a) m English. or
(b) tf not 1n English, and if so reasonably required by the Joim Collateral Agent.

accompanied by a cerulied Enghsh translation and, in this case, the Cnghish
translation will prevail unless the document 1s 2 binding agreetitent or a

constitutional, statuiory or other official document

Aoy - Dichemuie Enphsh L
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EXECUTION

This Dcbenture may be executed in any number of counterparts, and this has the same effect
as 1f the signatures on the counterparts were on a single copy of this Debenture

It 15 intended that this Debenture takes effect as a deed notwithstanding the fact that 2 party
may only execute this document under hand

Cach of the ather parties 1o thus Debenture appowus the Jont Collateral Agent as us agent to
sign on 1ts behalf any Deed of Accession tn order that each such Deed of Accession may be
supplemental to this Debenture and be binding on and enure to the benefit of all the pantwes to
this Debenture

DISCRETION AND DELEGATION
Dyseretion

Any hberty or power which may be evercised or any determinauon which may be made
under this Debenture by the Jont Collateral Agent or any Recever may, subject to the terms
and conditions of the Intercreditor Agreement be enercised or made in is absolute and
unfettered discretzon without any obligation to give reasons

Dclegation

Subject to the terms of the Intercreditor Agreement each of the Jomt Collateral Agent and
any Receiver shall have full power to delegate (euher generally or specifically) the powers,
authonties and discretions conferred on it by this Debenture (including the powcr of attorney )
on such terms and conditions as it (acting reasonably) shall see fit which delegaton shall not
preclude either the subsequent exercise, any subsequent delegation or any revocation of such
power, authority ar discretion by the Joint Collateral Agent or the Recenver dsell The Joint
Collaterat Agent shall not be responsible for any loss ncurred by reason of any misconduct or
default on the pant of any such delegate

PERPETUITY PERIOD

The perpetuity penod under the rule against perpetwities (f applicable to this Debenture, shall
be the penad of one hundred and twenty five years from the date of the Intercreditor
Agreement

GOVERNING LAW

This Debenture and any non-contractual obligations ansing out of ar i connection with 1t are
poverned by Enghish law

JURISDICTION

English Courts

The courts of England have exclusive junisdiction to settle any dispute ansing out of or in
connection with this Debenture (including a dispute regarding the existence validiy or

termtnation of this Debenture or any non-contractual obligattons ansmg out of or in
connection with this Debenture) (a “Dispute )
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282 Convenient Forum

The parties 1o this Debenture agree that the courts of England are the most appropriate and
convenient forum to seitle Disputes between them and. accordingly, that they will not argue
1o the contrary

283  Exclusive Jurisdiction

This Clause 28 (Jurisdiction) 1s for the benelit of the Joint Collateral Agent enly  As a result
and notwithstanding Clause 28 | (English Courtr), ut does not present the Jomnt Collateral
Apent from tahing proceedings relaung to a Dispute wn any other count of competenl
Junisdiction  To the estent allowed by law the Joint Collatern! Agent may take concurren!
proceedings in any number of yurisdictions

THIS DEBENTURE has been signed on behalf of the Joim Collateral Apent and enecuted as a deed
by each Charging Company and 1s delivered by 11 on the date specified above

s - eboeime -1 aghish Lo
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SCHEDULE |

DETAILS OF THE ORIGINAL CHARGING COMPANIES

Name of Oniginal Charging
Company

Azehs UK Holdings Lonted

Azehs UK Limited

Azehs UK Life Sciences Limned

VOTHITR002 13677 wtive JRIGI 2N Y

Jurisdiction of
incorporation

England & Wales

England & Wales

England & Wales

bhens = {chermae = Mgl shlas

Registration Number (or
equivalent, if any)

04381177
03585216

00934139




SCHEDULE 3
FORMS OF NOTICE OF ASSIGNMENT

Part |
Form of Notice of Assignment of lnsurance

Te [fnsurer]
Date [°]

Dear Surs,

We hereby give you notice that we have assigned to [¢] (the “Jomnt Callateral Agent ) pursuant 1o a
debenture entered 1nto by us in favour of the Joint Collateral Agent dated [»] (the *Debenture”) all
our nght, title and interest in and to the proceeds of [mserr detels of relesyant inserance palicy] (the
* Policy of Insurance™)

With effect from your receipt of a notice from the Joint Collateral Agent statng that an Enforcement
Event (as defined in the Debenture) 1s continuing, we instruct you te mahe all paymenis and clams
[ evecrs of £fe]] under or ansing from the Pohicy of msurance to the Jomnt Collateral Agent {wsert
an aocount wumber i regun 2od] or to s order as i may specify m writing from ume to time

Please achnow ledge receipt of this notice by signing the acknow ledgement on the enclosed copy letter
and returruny the same to the Jaint Coltateral Agent at {+] marked for the atiention of [¢]

Yours faithfully.

for and on behalf of
[Charging Company)

Heris = Debennne = Eng! sh law
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Pari (]
Form of Acknow ledgement of Notice of Assignment of Insurance

To [ ot Collureral Agenr]

We achnowledge receipt of a notice in the terms se1 out above and confirm that we have not received
notice ol any prevtous assignments or charges of or over any of the nghts, ile and inlerests and
bene(its referred W in such notice and that we will comply with the terms of that nolice

For and on behalf of [ hsnrer]

By

Daied

Ferts = Ichentne =Erglish v
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SCHEDULE 4

DEED OF ACCESSION

THIS SUPPLEMENTAL DEED 1s made on [-] 20(+]

BETWEEN

4}
(2)

|ACCEDING COMPANY] (the “Acceding Company™), and

|JOINT COLLATERAL AGENT]| (the "Joint Collatcral Agent™)

WHEREAS

Thus Supplementa! Deed 15 supplemental to a debenture dated [-] and made between, inter aha [o]
and the Joint Coliateral Agent (the "Debenture™)

IT IS AGREED and declared as ollows

23

DEFINITIONS

Words or evpressions defined (including by reference) in the Debenture shall unless
otherwise defined herein bear the same meaning in this Supplemental Deed (including the
reental hereto)

The pnnciples of construchion set out in clause 12 (Cenrstruction) of the Debenture shall
apply mutaus mutandhs lo this Supplemental Deed as if the same were set out i full herein

ACCESSION OF THE ACCEDING COMPANY

By us execution of this Supplemental Deed, the Acceding Company unconditionally and
imevocably underiakes to and agrees with the Joint Collateral Agent to observe and be bound
by the terms and provisions of the Debenture as 1f 1t were an onginal panty thereto as one of
the Charging Companics

Without prejudice 1o the generality of Clause 2 |, the Aceeding Company hercby

{a} (omtly and severally with the other Charging Companies) covenants in the terms sct
out n clause 2 (Concnant fe Pav) of the Debenture and

(b} morigages charpes and assigns 1o the Jont Collateral Agent for the payment and
discharge of all monies and habiluies hereby, or by the Debenture, covenanted to be
pad or discharped by 1t ws assets and undenahing on the terms set out n clause 3
(Frved Charges  Assignments and Flouring Charge) of the Debenture (tn cach case
subject to the terms of clause 3 4 of the Debenture {Excluded 4vsers) [provided that
unless otherwise expressly agreed in writing by the Acceding Company afier the date
of thus Supplemental Deed there shall be evcluded from the Security created by
clause 3 (Fined Charges Assignments and Floaimmg Charge) of the Debenture and
from the operation of any further assurance provisions contained 1 the Secured Debt
Documents fDerils of amv excluded avsercio be mcluded])

The Jomt Cellateral Agent (on behalf of nsell and each other pany to the Debenture) hereby
consents to the accession of the Acceding Company to the Debenture on the terms of Clause
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21 and 22 and agrees tha the Debenture shall hereafter be read and construed as 1f the
Acceding Company had been an oniginal pany 1o the Debenture 10 the capacity of a Charging
Company (but so that the security created on this accession will be created on the date of this
Supplementa} Deed)

24 The Acceding Company expressly achnowledges and confirms and agrees to each of the
matters referred 1010 ¢clause {1 6 of the Debenture (Ohitgations securcd by this Debenture)

3 INTERPRETATION

This Supplemental Deed shall hereafier be read as one with the Debemwre. so that all
references in the Debenture 10 this Debeniure, herein and similar epressions shall include
references to this Supplemental Deed

4 DELIVERY

This Supplemental Deed shall be treated as having been executed and delivered as a deed
only upon bein dated

S COUNTERPARTS

This Supplemental Deed may be evecuted in any number of counterparts and lhus has the
same effect as if the signatures on the counterpants were on a single copy of this
Supplemental Deed

6 THIRD PARTY RIGHTS

A person who is not @ party 1o thus Supplemental Deed has no nght under the Contracts
(Rights of Third Parties) Act 1999 10 enflorce or to enjoy the benefit of any term of this
Supplemental Deed

7 GOVERNING LAW

This Supplemental Deed and any non-centraciual obligations anisimg out of of tn connection
with it are governed by Enghsh law

THIS SUPPLEMENTAL DEED has been signed on behalf of the Joimt Collateral Agent and
executed as a deed by the Acceding Company and 15 delivered by 11 on the date specified above

fots = Decbertaee Lighah Jaw
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SIGNATORIES

The Acceding Company

EXECUTED as o DEED by

[rcceding Company]
Director
Directar/Secretary

Address [ ]

Fax [ ]

Alention | ]

The Jomt Collateral Agent

Signed by
[loim Collateral Agentf

By

Address [ ]
Fax [ |
Attention [ ]

flots = [chentiae =Engish faw
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T he Orlglunl Chaging Companies

CXLCUTLCD as a DEED by
AZELIS UK HOLDINGS LIMIIED
ncting by  Gemnt De Vos

SIGNATURL PAGLS

" o " —

Winessud by
Name

Address

Occupanon

Addresse

lMax

Adlention

Hilde Pecters
Edglvalklaan 31
2109 peurne
Bglgium

_llanagement MAssistant

Aleaonder House
Crown Gale
Runecorn

Cheshire WAT7 2UP
England

I 44 (0) 1928 714351

‘the Directors
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‘I e Oniginal Chagang Companies

LXFCUILD as a DCED by

AZELIS UK LIMITED
Gerrd De Vs

acting by

Witnessed by

i“ . . ur_

Name

Address

Occupation

Adidress

I ax:

Alcntion

Hilde Peetera

Edelvalklaan 31

2100 Deurne
Belgium

tlanagoment nssigtant

Alesander 1ouse
Ciown Gate
Runcom

Cheslure WAT7 2UP
Laglond

+ 44 (0) 1928 714351

‘Ihe Diectors

lioss  Dibernre -8 ophishlan  Symatre Page




Thie O1fginal Charging Compaanles

EXLCCUTLD as a DCED by
AZELIS UK LITE SCIENCES LIMIED
acung by  GennPe Yos .

m the prosence uli
Witntessed by

Name Hilde Pecters

Addyess Edelvalllaon 31
2100 Deurne

Belgium

Vo

Ocepatian Hanagement Assistant

Address Fosholes Business Pah
John Late Road
Hertlord
Hertfordshure SGLI 7YH
Cogland

ax + 441 (0) 1992 825566

Attention [ he Derectors

Nost U bestwre Fep'tsh bw - Siprrwe I'5pc




The Joint Collateral Agent

Signed by

BARCL/ BANK PLC == =5

By

Name. Ervv‘-u Smr‘hrv:,

Adess T "W, ROsAMA  (Colonneae, London, E144R0
Fax 200 33 UG 9'3

Allcnllon*_.lccp\d o &LAfCD(JQ:'\ L_._cm-:s \‘Qcﬂ:/\c_’l

Hots Dcbemtme tmdinhlas  Signotue Paes




