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In accordance with
Sections 859A and ' M R 0 1
859 of the Compahies

Act 2008 Particulars of a charge

{

)
(aserform

A fee is payable with this form
Please see 'How to pay’ on the
last page

You can use the WebFili
Please go to www compal

<& What this formis for
You may use this form to register
a charge created or evidenced by
an instrument

)( What this form 1s NOT fo

You may not use this for
register a charge where t
instrument Use form MR

30/07/2015

(I

COMPANIES HOUSE

courf order extending the time for delivery
ou must enclose a certified copy of the instrument with this form This will be

This form must be delivered te the Registrar for registration within
21 days beginning with the day afler the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless It 15 accompanied by a

scanned and placed on the public record Do not send the onginal

1

Company number

~
@-r—,_ For official use

- Filling in this form
Please complete in typescript or in

Company details

[ofofs3lalafals

Company name in full IAZELIS UK LIFE SCIENCES LIMITED —

bold black capitals

All fields are mandatory unless
| specified or indicated by *

2

Charge creatton date Iq Iq l'"—o- ]T"—’f_ Iq W Fl_ ’? / l

Charge creation date

3

Names of persons, security agents or trustees entitled to the charge

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

Name

(WILMINGTON TRUST (LONDON) LIMITED

Name

Name

Name

|
|
|
|
|
|
|

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

(] ! confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP025
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MRO1

"Particulars of a charge

Brief description

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

Brief descrniption

ALL INTELLECTUAL PROPERTY INCLUDING (BUT NOT
LIMITED TO) PATENTS, TRADE MARKS, DESIGHNS,

RIGHTS AND INTERESTS, WHETHER REGISTERED OR
UNRECISTERED, AND ALL RELATED RIGHTS FOR MORE
DETAILS PLEASE REFER TC THE INSTRUMENT.

COPYRIGHTS, KNOWHOW AND OTHER INTELLECTUAL PROPERTY

Please submit only a short
descnplon If there are a number of
plots of land, arcraft 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 limut the descnphion to the
avallable space

Other charge or fixed security

Does the instrument include a charge {which is not a floating charge} or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

(v} Yes
[] No

Floating charge

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

[v] Yes Continue
(] Ne Goto Section7

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

(v] Yes

Negative Pledge

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

[v] Yes
(] No

Trustee statement ©@

You may tick the box if the company named in Section 11s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

€@ This statement may be filed after
the registration of the charge (use
form MRO6)

B

Signature

@ase sign the form here

Signature

Signature

by Relmt B of THE GAARGES

X D\‘\}M 570\,&\,) LL]D X

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

CHFP025
06/14 Version 20
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" “Particulars of a charge

B Presenter information

n Important information

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

| Conactrame  TEWNTFER SPRING

| Company name

|"“"”°ss ONE BISHOPS SQUARE

ALLEN & OVERY LLP

[F’“‘W" LONDON

County/Regun

e CEEY I CACY CYR

] Country

|DX

IW’M 020 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

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

E How to pay

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

[#1 The company name and number maich the
nformation held on the public Register

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

[v] You have entered the date on which the charge
was created

[v] You have shown the names of persons entilled to
the charge

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

[v] You have given a description in Section 4, if
appropriate

[¥] You have signed the form
[v] You have enclosed the correct fee

[v] Please do not send the oniginal instrument, it must
be a certified copy

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

Make cheques or postal orders payable 0
'Companies House '

E Where to send

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

For companies registered in England and Wales,
The 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,

139 Fountainbridge, Edinburgh, Scofland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland

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

DX 481 NR Belfast 1

ﬂ Further information

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

CHFP025
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 934139
Charge code: 0093 4139 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd July 2015 and created by AZELIS UK LIFE SCIENCES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 30th July 2015.

Given at Companies House, Cardiff on 4th August 2015
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EXECUTION VERSION

DATED 23 July 2015

THE COMPANIES JAMED IN THIS DEED AS CHARGING COMPANIES

AND

WILMINGTON TRUST (LONDON) LIMITED

AS THE SECURITY AGENT

DEBENTURE

ALLEN & OVERY LLP
ONE BISHOPS SQUARE
LONDON E16AD
www allenovery com

EXCEPT FOR MATERIAL REDACTED
PURSUANT TO s852G OF THE COMPANIES
ACT 2006 | CERTIFY THAT THIS IS A CORRECT
COPY OF THE ORIGINAL DOCUMENT

Mo As [((\E_:W 0G(
’—So_ O"?"(ZO IS
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THIS DEBENTURE 15 made on 23 July 20135

BY

(1)

€))

Each of the COMPANIES LISTED IN SCHEDULE 1 (The Original Charging
Companies) HERETC' (each an “Original Charging Company”, and together the
“Original Charging Compantes™), and

WILMINGTON TRULT (LONDON) LIMITED as security agent for and on behalf of the
Secured Parties on the terms and conditions set out in the Intercreditor Agreement (the
“Security Agent” which expression shall include any person for the time being appo:nted as
security agent or as an a Jditional secunty agent for the purpose of and in accordance with the
Intercreditor Agreement

IT IS AGREED as follows

I

i1

DEFINITIONS AND INTERPRETATION
Definitions
In this Debenture

“Account” means each  urrent, deposit or other account opened or mamtained by a Charging
Company n England (r Wales with the Security Agent or any other bank or financial
mstitution (and any replacement account or subdivision or sub-account of that account), the
debt or debts represented thereby and all Related Rights

“Busmess Day” means 1 day (other than a Saturday or Sunday) on which banks are open for
general business in Lon¢ on and Luxembourg

“Charged Property” maans all the assets and undertaking of each Charging Company which
from time to trme are th: subject of the Security created or expressed to be created in favour
of the Securiry Agent by or pursuant to this Debenture

“Charging Companies” means each Original Charging Company and any other person
which accedes to the teims of this Debenture pursuant to the terms of a duly executed Deed
of Accession (each a “Charging Company™)

“Collateral Rights” me ins all nghts, powers and remedies of the Security Agent provided by
or pursuant to this Debe ture or by law

“Deed of Accession” means a deed of accession n substantially the form set out at
Schedule 4 (Deed of Acc ession) or in such other form as may be agreed by the Secunty Agent
and the relevant Charging Company

“Enforcement Event” taeans

(a) a Senior Facilitizs Acceleration Event,
3))] a Second Lien Acceleration Event,
(c) to the extent thit the Parent and the relevant Charging Company have, in a written

notice to the Secunity Agent (delhivered whilst no Enforcement Event 1s continuing),
cxpressly speciiied a Pernitted Semor Financing Agreement as a Secured Debt

Athur = Debenture -~ §5F A and SLFA Accessions - Enghish law
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Document for the purposes of this Dcbenture, a Permitted Semior Financing
Acceleration Event in respect of that Permitted Senior Financing Agreement,

(d) to the extent thet the Parent and the relevant Charging Company have, in a2 writien
notice to the Se:unty Agent (delivered whilst no Enforcement Event 1s continuing),
expressly specified a Permitted Second Lien Financing Agreement as a Secured Debt
Document for tne purposes of this Debenture, a Permitted Second Lien Financing
Acceleration Ev:nt 1n respect of that Permutted Second Lien Financing Agreement,

(e) 10 the extent th.t the Parent and the relevant Charging Company have, 1in a written
notice 1o the Seurity Agent (delivered whilst no Enforcement Event 1s continuing),
expressly specitied a Semior Notes Indenture as a Secured Debt Document for the
purposes of thr. Debenture, a Semor Notes Acceleration Event in respect of that
Senior Notes Indenture,

43 to the extent that the Parent and the relevant Charging Company have. 1n a wnitten
notice to the Se:urity Agent (delivered whilst no Enforcement Event 1s continuing),
expressly specified a Semor Parent Notes [ndenture as a Secured Debt Document for
the purposes of this Debenture, a Senior Parent Notes Acceleraton Event 1n respect
of that Senior Parent Notes Indenture, and/or

(g) to the extent thel the Parent and the relevant Charging Company have, 11 a written
notice to the Se unty Agent (delivered whilst no Enforcement Event 1s continuing),
expressly spect ied a Permitted Parent Financing Agreement as a Secured Debt
Document for the purposes of this Debenture, a Permitted Parcnt Financing
Acceleration Ev:nt in respect of that Permitied Parent Financing Agreement.

“Insurance Policy” me. ns any policy of insurance 1n which a Charging Company may from
time 10 tme have an inurest (in cach case to the extent of its interest and excluding any third

party insurances)

“Intellectual Property " means any patents, trade marks, service marks, designs, business
names, copyrights, desig n rights, moral rights, inventions, confidential information, knowhow
and other intellectual pioperty rights and interests, whether registered or unregistered, the
benefit of all applications and tights to use such assets and all Related Rights

“Intercreditor Agreement” means the intercreditor agreement originally dated 24 March
2015 (as amended and r:stated on 22 May 2015 and as further amended and/or restated from
tume to time) between, .mongst others, the Secunty Agent, Aniclope Holdco S A as Parent
and the financial institutions referred to therein

“Investments” means’
(a) any stocks, shar s, debentures, securities and certificates of deposnt,
) all interests 1n collective investment schemes, and

©) all warrants, opiions and other nghts to subscribe or acquire any of the investments
described 1n parigraphs (a) and (b) above,

in each case whether held directly by or 1o the order of a Charging Company (now or i the
future owned by 1t or (o the extent of 1ts 1nterest) in which or in the future it has an interest)
or by any agent, nomin« e, fiduciary or clearance system on its behalf and all Related Rights
(including ail nghts aga nst any such agent, nominee, fiduciary or clearance system}

Atthur ~ Debenture - SEA and SLFA Accessions - knghsh jaw
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“Monetary Claims” mezans any book and other debts and monetary claims owing to a
Charging Company and any proceeds of such debts and claims now or in the future due,
owing or payable to 1t :nd the benefit of all related negotiable instruments, nghis, security,
guaraniees or mdemmnitics of any kind (including any claims or sums of meney denving from
or 1n relation to any In-ellectual Property, any Investment, the proceeds of any Insurance
Policy, any court ordes or judgment, any contract or agreement to wlich a Charging
Company 1s a party and any other assets, property, rnights or undertaking of u Charging
Company)

“Notice of Assignment’ means a notice of assignment in substantially the form set out in
Schedule 3 (Forms of Aotice of Assignment) or in such other form as may be agreed by the
Secunty Agent and the r2levant Charging Company

“Real Property” means

(a) any freehold or leasehold property (including, but not iimited to, the freehold and
leasehold propeity m England and Wates specified in Schedule 2 (Details of Real
Property), if any), and

(b) any buildings, fintures, fittings, fixed plant or machimery from time to ume sttuated
on or forming part of such frechold or leasehald property,

and includces all Related Rights,

“Recetver” means a rcceiver or recerver and manager or, where permitted by law, an
administrative receiver oof 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” mean , i relation to any asset
(@) the proceeds of ale of any part of that asset,

) ali rights under any licence, agreement for sale or agreement for lease in respect of
that asset,

(c) all nghts, povers, benefits, claims, contracts, warranties, rcmedies, Security,
guarantecs, indemmties or covenants for title in respect of that asset; and

(D any momes and procceds paid or payable in respect of that assel
“Secured Obligations™ means, n relation to a Charging Company

(a) all abligations (whether present or future, actual or contingent, whether owed jointly,
severally or 1n any other capacity whatsoever and whether originally incurred by that
Charging Company or some other person) which that Charging Company may at any
time owe to the Security Agent, any Recerver or Delegate, any Agent (other than any
Senior Parent Motes Trustee or any Creditor Representative), any Arranger (other
than any Permitred Senior Financing Arranger, any Permitted Second Lien Financing
Arranger and ary Permitted Parent Financing Arranger), any Semior Secured Creditor
(other than any Permitted Sentor Financing Creditor and any Permitted Sccond Licn
Financing Creditor) or any Operating Facility Lender, in each case ansing out of,
under or in conncction with each and any of the Secured Debt Documents as well as
any obhgations arising out of, under or In connection with any guarantee given by
that Charging Company under the Secured Debt Documents, and

Atther  Debenture - SFA and S1 FA Aceestions - English low
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(b) all obligations (' vhether present or future, actual or contingent, whether owed jointly,
severally or 1n any other capacity whatsoever and whether originally incurred by that
Charging Comp iny or some other person) which that Charging Company may at any
time owe to any other Secured Party (in cach casc which the Parent and that Charging
Company has, in a wntten notice to the Security Agent (delivered whilst no
Enforcement Exent is continuing), expressly specified as being a Secured Party for
the purposes of this Debenture), 1n each case ansing out of, under or n cennection
with each and any Secured Debt Document (in each case which the Parent and that
Charging Comp iny has, in a written notice to the Security Agent {delivered whilst no
Enforcement Erent 15 contimung), expressly specified as being a Secured Debt
Document for the purposes of this Debenture) as well as any obhgations arising out
of, under or m ‘onnection with any guarantee given by that Charging Company to
that Sccured Party under such Secured Debt Document or, as the case may be,
Secured Debt Documents,

provided that the Secur ty constituted by this Debenture shall not extend to or include any
hability or sum which ~ould, but for this proviso, cause such Security to be unlawful or
prohmbited by any applic ible law

“Security” means any mortgage, charge (fixed or floating). pledge, hien or other secunity
interest securning any obligation of any person and any other agreement entered ito for the
purpose and having the ¢flect of confernng security

“Security Jurisdiction’ has the meaning given to that term in the Semor Facihities
Agreement

“Second Lien Facility Agreement” means the second lien facility agrcement dated 24
March 2015 (as amenced and restated on 22 May 2015 and as further amended and/or
restated from time to time) and entered into between, amongst others, Antelope Bidco § A as
borrower and guaranto:, Antclope Holdco S A as guarantor, J P Morgan Limited as
arranger, the Onginal L nder (as defined therein) and Wilmington Trust (London) Lunited as
facility agent and securny agent

“Semor Facilities Agreement” means the senior facilities agreement dated 24 March 2015
(as amended and restated on 22 May 2015 and as further amended and/or restated from ume
to time) and entered into between, amongst others, Antelope Bidco S A as borrower and
guarantor, Antelope Ho dco § A as guarantor, ING Bank NV and J P Morgan Limited as
arrangers, the Oniginal |.enders (as defined therein) and Wilmington Trust (London) Lirited
as facility agent and secunty agent

“Tangible Moveable Property” means any plant, machimery, office equipment, computers,
vehicles and other chattzls (excluding any for the time bemng forring part of any Charging
Company's stock in trad : or work n progress) and all Related Rights

Construction

In this Debenture

121 terms defined n or whose interpretation or construction 15 provided for n the
Intercreditor Agrecment (including by way of reference to terms defined 1n or whose
interpretation o1 construction 1s provided for in any other Secured Debt Document)

shall have the same meaning when used 1n this Debenture unless separately defined
or interpreted n thus Debenture,

Aszhur - Debenture — SFA and SLFA Accessions - Enghsh law
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122 any reference to the “Security Agent”, the “Charging Companies”, or the “Secured
Parties” shall »e construed so as to include its or their (and any subsequent)
successors and zny permitted transferees of their respective interests,

123 references in this Debenture to any Clause or Schedule shall be 10 a clause or
schedule contained 1in this Debenture, and

124 a reference to +his Debenture, the other Secured Debt Documents or any other
agreement 15 a reference to that document or agreement as amended or novated
(however fundainentally) and includes any mcrease 1n, extension or substitution of or
change to any facility or, as applicable, any financing or any other financial
accommodation made available under any such document or agreement

Third Party Rights

A person who 15 not a warty to this Debenture has no night under the Contracts (Rughts of
Third Parties) Act 1999 ¢ enforce or to enjoy the benefit of any term of this Debenture,

Disposition of Property

The terms of the other S :cured Debt Documents and of any side letters between the Parties in
relation to the Secured 1debt Documents are incorporated into cach Secured Debt Document
to the extent required for any purported disposition of the Real Property contained 1n any
Secured Debt Document to be a valid disposition 1n accordance with Section 2(1) of the Law
of Property (Miscellanecus Provisions) Act 1989

Permitted Transaction.

The terms of this Debenture shall not operate or be construed so as to prohibit or restrict any
transaction, matter or o her step not prohibited by the Debt Financing Agreemenis and the
Security Agent shall premptly enter mto such documentation and/or take such other action as
15 required by a Charging Company (acting reasonably) m order to faciliate any such
transaction, matter or ot 1¢er step, inciuding by way of executing any confirmation, consent to
dealing, release or other similar or equivalent document, provided that any costs and expenses
incurred by the Secunt Agent entenng ito such documentation and/er taking such other
action at the request of such Charging Company pursuant to this Clause ! 5 shall be for the
account of such Chargir g Company, subject to clause 20 (Costs and Expenses) of the Senior
Faciliies Agreement {(cr the equivalent provision of any other applicable Debt Financing
Agreement)

Obligations sccured by this Debenture

By entering Into or, as tjie case may be, acceding to this Debenture, each Charging Company
expressly confirms and v grees that

1.61 the Secunty created or intended to be created by it under or evidenced by this
Debenture is mt2nded as security for the payment and discharge of all of its Secured
Obhgations and without any need or requirement for any amendment or supplement
to this Debentur 2 at any time after the date of this Debenture (or, as the case may be,
the date upon which such Charging Company accedes 1o this Debenture)
notwithstanding any change n or to the Secured Obligations from time to ume after
such date,

162 its Secured Oblizations are intended to extend to and to cover (without lmitation)

Ar hur - Debenture - SFA and SLFA Accessions  DInghsh law
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(@

(b}

all its osligations (whether present or future, actual or contingent, whether
owed jcintly, severally or in any other capacity whatsoever and whether
originally incurred by that Charging Company or some other person) ansing
from tin.e to time under any Secured Debt Documents and/or owng to any
Secured Party (in each case} falling within the defimtion of Secured
Obligati s from time to time (whether or not such Charging Company or, as
the case may be, such other person 15 party 10 such Secured Debt Document
as at the date of this Debenture (or, as the case may be, the date upon which
such Chirging Company accedes to this Debenture) or becomes party to such
Secured Debt Document at any time thereafier and notwithstanding that any
such obligations are not 1dentified and/or the terms of those obligations not
recordec as at the date of thus Debenture (or, as the case may be, as at the date
upon which such Charging Company accedes to this Debenture) (including,
without imitation, as a result of the fact of such Secured Debt Document not
then exising) and notwithstanding that those obhigations may differ
fundamentally from all or any of, may be more onerous to such Charging
Company than all or any of, may be or give nse 1o new and/or additional
obhganons upon such Charging Company over and above all or any of the
then obligations of such Charging Company and notwithstanding that such
obhigatiuns may ncrease the likelihood that the Security created or intended
to be created under or evidenced by this Debenture will be enforced), and

any ncr-ase 1n, extension or substitution of or change to any of 115 obligations
referred to n paragraph (a) above (however fundamentally) (including,
without Limitation, by way of any amendment (however fundamental),
novatior, termnation, replacement, supplement of the Intercreduor
Agreem«nt and/or any other Secured Debt Document or, as the case may be,
Secured Debt Documents or the designation (whether or not such designation
1s made by such Charging Company, the Parent or any other Debtor) of a
document or documents as a Secured Debt Document or, as the case may be,
Secured Debt Documents falling within the definition of Secured Obligations
or of @ cieditor or other person as a Secured Party falling within the definiuion
of Secur z¢ Obligations and whether or not such document, creditor or person
is or such documents are designated directly as a Secured Debt Document or,
as the cise may be, Secured Debt Documents or, as applicable, a Secured
Party or are designated indirectly by way of being designated as a document
or docu nents of a type or class which type or class falis within the then
current «lefimtion of Secured Debt Documents in the Intercreditor Agreement
or, as apphcable, by way of being designated as a creditor or person of a type
or class which type or class falls within the then current definition of Secured
Party in the Intercreditor Agreement and whether or not any such designation
15 made pursuant to the Intercreditor Agreement or pursuant to any other
Secured 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 1s
intended as seiurity for the payment and discharge of 1ts Secured Obligations
notwithstanding any change of the Security Agent and/or any change of the Secured
Parties from ume to time (ncluding, without hmitation, a change to all or
substantially a1l of the Secured Parties) and/or any amendment (however
fundamental), rovation, termunation, replacement, supplement of the Intercreditor
Agreement (1ncluding, without hmitation, the terms upon which the Security Agent
holds the Sccuity created or intended to be created under or evidenced by this
Debenture) and/ar any other Secured Debt Document

A1 hur - Debenture - SFA and SLFA Accesstons - English Taw
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COVENANT TO PAY

Fach Charging Company covenants with the Security Agent (as Secunty Agent for itself and
on behalf of the Securec Parties) that 1t shall on demand of the Securnity Agent discharge each
of the Secured Obligations on their due date in accordance with their respective terms {or, if
they do not specify a nme for payment, immediately on demand by the Security Agent)

FIXED CHARGES, ASSIGNMENTS AND FLOATING CHARGE
Fixed Charges

311  Subject to Clause 3.4 (Excluded Assets), cach Charging Company charges with full
title guarantee 1a favour of the Security Agent (as Sccunity Agent for itself and on
behalf of the Se.ured Parties) as continuing security for the payment and discharge of
the Secured Ob! gations, by way of

{a) n the ¢ ise of frechold property in England and Wales vested in a Charging
Company at the date on which 11 becomes a party to this Debenture, first
legal mortgage, and

(b) mn the case of any other Real Property, first fixed equitable charge, all that
Charginz Company’s nght, title and interest from tune to time 1n and to any
Real Property but excluding any {easehold Real Property that has 25 years or
less to 1un on the lease or has a rack-rent payable in respect thereof together
with all buildings and fixtures (including trade fixtures} on that Real
Propert:

312 Subject to Clau.e 3 4 (Excluded Assers), each Charging Company charges with full
title puarantee i1 favour of the Secunty Agent (as Security Agent for stself and on
behalf of the S¢ ured Parties) as continung secunty for the payment and discharge of
the Sccured Ob igations, by way of first fixed charge all 1ts night, utle and interest
from time 1o i e 1 and to.

(a) any Tar gible Moveable Property,
() any Accounts,
() any Inte llectual Property;

(d) any goodwill and nights 1n relation to the uncalled capital of that Charging
Company;

(e) the Investments, and

43 all Monztary Claims and all Related Rights other than any claims which are
otherwi & subject to a fixed charge or assignment (at law or n equity)
pursuan to this Debenture

Assignments
Subject to Clause 34 Excluded Assets), each Charging Company assigns and agrees to

assign absolutely with tall title guarantee to the Security Agent (as Secunty Agent for 1self
and on behalf of the Secured Parties) as security for the payment and discharge of the
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Sccured Obligations all its nght, title and terest from time to time 1n and to the proceeds of
any Insurance Policy and all Related Rights

33 Floating Charge

331

332

333

Each Charging “ompany with full title guarantec charges n favour of the Secunty
Agent (as Security Agent for itself and on behall of the Sccured Parties) as secunity
for the paymem and discharge of the Secured Obligations by way of first floating
charge all of its sresent and future assets and undertaking

The floating ch.rge created by sub-clause 3 3 1 above shall be deferred in point of
priority to all fixed Secursty validly and effectively created by each Charging
Company under the Secured Debt Documents m favour of the Secunty Agent (as
Sccurity Agent for itself and on behalf of the Secured Parties) as security for the
Secured Obligat:ons

Paragraph 14 of schedule Bl to the Insclvency Act 1986 apphies to the floating charge
created pursuant to this Clause 3 3

34 Excluded Assets

Unless otherwisc expre: sly agreed in writing between the relevant Charging Company and
the Security Agent after the date on which 1t becomes a party to this Debenture, there shall be
excluded from the Security created by this Clause 3, from the other provisions of this
Debenture and from tte operation of any further assurance provisions contamed in the
Secured Debt Documens,

341

342

343

344

345
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any assct or unclertaking which a Charging Company 1s at any time prohibited from
creating Security on or over by reason of any contract, hcence, lease, instrument or
other arrangemnt with a third party (including any asset or undertaking which a
Charging Comgany 1s precluded from creating Security on or over without the prior
consent of a third party),

any asset or unlertaking which, 1f subject to any such Security or the provisions of
this Debenture, ~ould give a third party the right to termunate or otherwise amend any
rights, bencfits .ind/or obligations of any member of the Group n respect of that asset
or undertaking or require any member of the Group to take any action matenally
adverse to the interests of the Group or any member thereof,

any asset or uncertaking

(a) situated outside England and Wales, to the extent that any such Secunty
would Ve unlawfutl under the laws of the junsdiction m which such asset or
underta cing 1s situated (or would present a matenial risk of hability for any
dircctor or officer of any Charging Company or give rise to a material risk of
breach of fiduciary or statutery duty by any such director or officer), or

(b) situated outside a Security Junisdiction,
any unregistere1 Real Property which, 1f subject to any such Secunty, would be
required to be 1egistered under the Land Regstration Act 2002 (provided that such

Real Property siiall only be excluded for so long as it remains unregistered),

any Investment in
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(a) ajount v :nture (or other minority interest investment),

(b) any meriber of the Group which 1s not wholly owned by another member or
member s of the Group, or

{c) any mer iber of the Group which 1s not an Obligor,

346 any asset or unieraking subject to secunty in favour of a third party or any cash
constituting regitlatory capital or customer cash,

347 any hedging agr:ement,

348 (a) any asset (including shares) of a member of the Group that 15 a “controlled
foreign .orporation” as defined 1n Section 957(a) of the US Internal Revenue
Code or any asset (including shares) of a subsidiary of a “controlled foreign
corporation”, to the extent that such asset would, but for the operation of this
paragraph 3 4 7, constitute security in respect of any Sccured Obhigation owed
by any bligor that 1s a United States person, as that term 15 used 1n Section
956(d) ¢ f the US Internal Revenue Code, and

(b) any asst or undertaking representing more than 65 per cent of the total
combined votung power of all classes of shares cntitled to vote of (1) any
“control.ed foreign corporation” that 1s direetly owned for US federal income
tax purpases by a US Person (a “First Tier CFC Subsichary™) or (1) any US
or non-UJS entity through which such First Tier CFC Subsidiary 1s owned, 1f
such ent'ty 15 treated as a disregarded enuty for US federal tax purposes, and

349 any Excluded S vap Obhgahons

If at any time a Chargir g Company notifies the Security Agent that an assct being subject to
the Security created by his Clause 3 or any other provision of this Debenture has a matenal
adverse effect on the abshity of the relevant member of the Group to conduct 1ts operations and
business as otherwise p-rmtted by the Debt Financing Agreements, the Secunity Agent shall
promptly enter nto sucl documentation as 1s required by that Charging Company 1n order 10
release that asset from the Security created by this Clause 3 and the other provisions of this
Debenture, provided that any costs and expenses incurred by the Secunty Agent entering :nto
such documentation at -he request of such Charging Company pursuant to this Clause 3 4
shall be for the account of such Charging Company (subject to clause 20 (Costs and
Expenses) of the Semor Facilites Agreement or the equivalent provision of any other
applicable Debt Financing Agreement) The Security Agent 1s entitled to rely absolutely and
without any further investigation on any such notification from a Charging Company

Negative Pledge
No Charging Company shall create or permit to subsist any Security over any Charged

Property, other than an + Secunty which 1s not expressly prohibited by the Debt Financing
Agreements
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CRYSTALLISATION OF FLOATING CHARGE
Crystallisation. By Notice

The Security Agent may at any tume by notice in wnting to a Charging Campany convert the
floating charge created sy Clause 3 3 (Floating Charge) with immediate effect into a fixed
charge as regards any praperty or assets of that Charging Company specified in the notice if

411 an Enforcement Event 15 continwing, or

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

413 tis necessary 10 do so in order to protect the prionty of the Security over those
assets

Crystallisation  Autoniatic

Notwithstanding Clause 4 1 (Crysiallsanion By Notice) and withoui prejudice to any law
which may have a sumilar effect, the floating charge created by a Charging Company will
automatically be conveited (without notice} with immediate effect into a fixed charge as
regards all the assets of hat Charging Company subject to the flcating charge 1f

421 that Charging (‘ompany creates or attempts to create any Security (other than any
Security permit cd under the terms of the Debt Financing Agreements) over any of
the Charged Prcperty, or

422 any person levi:s or attempts to levy any distress, execution or other legal process
against any of he assets of that Charging Company subject to the floaung charge
(provided that ¢nly the assets the subject of such process shall become subject to a
fixed charge), o

423 that Charging Company 15, or 15 deemed 10 be or 15 declared for the purposes of any
apphcable law :0 be, unable or admits mabihty to pay its debts as they fall due,
suspends makinz payments on any of its debts or, by reason of actual or anticipated
financial difficulties, commences negotiations with 1ts creditors generally or any class
of them (other than thc Secured Parties) for the rescheduling of any of s
Indebtedness

PERFECTION OF SECURITY
Notices of Assignment

Each Charging Company shall, if requested by the Security Agent at any time whilst an
Enforcement Event 1s continuing

511 promptly dehiver to the Secunty Agent {or procure delivery of) a Notice of
Assignment duly executed by, or on behalf of, that Charging Company m respect of
any Insurance Pohcy in which it has an interest which s the subject of an assignment
pursuant to Clavse 3 2 (Assignments), and

512 use all reasona sle endeavours to procure that each such notice executed by 1t 1s duly
acknowledged b+y the relevant insurer
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Notices of Charge

521 Each Chargimg “ompany shall, if requested by the Secunty Agent at any time whlst
an Enforcement Event 1s continuing

{a) promptly deliver to the Security Agent (or procure delivery of) a notice of
charge (in form and substance reasonably satisfactory to the Security Agent)
duly ex :cuted by, or on behalf of, that Charging Company n respect of any
of its asets forming part of the Charged Properly specified by the Secunty
Agent (in cach case to the extent necessary 1o protect the Secunty created or
intendedl to be created under this Debenture over such assets); and

(b) use ali 1easonable endeavours to procure that each such notice executed by 1t
1s duly acknowledged by the bank or financial institution or other person to
which that notice 1s delivered

522 The execution of this Debenture by each Charging Company and the Secunty Agent
shall constitute 1ouce to the Security Agent of the charge created over any Account
opened or mamiained with the Secunty Agent

Real Property: Delivery of Documents of Title

Each Charging Compaay shall, if requested by the Security Agent, deliver (or procure
delivery to the Secunity Agent of), and the Security Agent shall be enuitled to hold and retan,
all deeds, certificates and other documents (if any) constituting or evidencing title relating to
any matenal freehold pioperty owned by that Charging Company and subject to the Secunty
created by sub-clause 3 1 1 of Clause 3 1 (Fixed Charges)

Note of Mortgage

In the case of any mate 1al Real Property subject to the Secunty created by sub-clause 3 1 1
of Clause 3 | (Fixed Charges) owned by a Charging Company on the date of this Debenture
or acquired by or on behalf of a Charging Company after the execution of this Debenture and
utle to which 1s or will be registered under the Land Registration Act 2002, that Charging
Company shall, if requcsted by the Security Agent (acting pursuant to instructions provided
1n accordance with the terms of the Intercreditor Agreement), prompily noufy {and n any
event within 10 Business Days of request) the Security Agent m writing of the title number(s)
and, contemporaneousl with the making of an application to the Land Registry for the
registration of that Cha ging Company as the Registered Proprietor of such property, at the
request of the Security #.gent (acting pursuant to instructions provided 1n accordance with the
terms of the Intercreditcr Agreement) apply to the Land Registry to enter an agreed notice of
any mortgage on the Charges Register of such property. For the avoidance of doubt, the
Security Agent shall nct be hable to any party for the fallure by a Charging Company to
perfect any Security

Application to the Land Registry

Each Charging Company consents and agrees to an application being made to enter a
restriction m the Propr etorship Register of any registered land at any time subject to the
Security created by sub clause 3 1 1 of Clause 3 | (Fixed Charges) and forming a matenal
part of the Charged Proj erty
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Registration of Intellectual Property

Subject 1 each case ty the Agreed Secunity Principles and the other provisions of this
Debenture, each Charging Company shall, 1f requested by the Secunty Agent, execute all
such documents and do all acts that the Secunty Agent may reasonably require to record the
interest of the Securnity Agent n any registers relating to any registered matenal Intelectual
Property reguired to conduct the business of that Charging Company

Implied Covenants for Title

The obligations of each Charging Company under this Debenture shall be in addihon to the
covenants for title deemzd to be inciuded in this Debenture by virtue of Part | of the Law of
Property (Miscellaneous Provisions) Act 1994

CONSENTS

Subject in each case to the Agreed Secunty Principles and the other provisions of this
Debenture, each Charging Company shall, 1f requested by the Secunity Agent (acung
rcasonably), use reasorable endeavours to obtamn any consents necessary to enmable any
material assets of that C harging Company to be the subject of an effective fixed or floating
charge or assignment sursuant to Clause 3 (Fixed Charges, Assignments and Floating
Charge) and, ymmedia ely upon obtaimng any such consent, the asset concerned shall
become subject to such Security and that Charging Company shall promptly deliver a copy of
each consent to the Scourty Agent provided that no Charging Company shall be under any
obligation to take any @ tion under thus Clause 6 unless 1t 1s satisfied that such steps will not
involve placing commer:ial relationships with third parties 1n jeopardy.

INVESTMENTS
Shares: Before an Enforcement Event

For so long as no Enforcement Event 1s continung each Charging Company shall be
permitted to

711 retain and use a'i dividends, interest and other monies arising from any Investments,

712 exercise (or refiain from exercising) all voting nights in relation to any Investments
provided that uo Charging Company shall exercise such voting rights 1n any manner
which (other thin pursuant to a step or matter which does not otherwise breach the
terms of the Debt Financing Agreements) adversely affects the validity or
enforceability or the Security created by it under this Debenture or causes an Event of
Default to occui, and

713 deal with and :xercise (or refrain from exercising) any olher powers and rights
relatng to, the Investments in any other manner whatsoever to the extent not
prohibited by the Debt Financing Agreements

Shares: After an Enforcement Event
The Security Agent may, at 1ts discretton and shall (f so instructed In accordance with the
terms of the Intercreditcr Agreement, whulst an Fnforcement Event 15 continuing (in the name

of a Charging Company or otherwise and without any further consent or authonity from any
Charging Company)
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721 exercise (or refr un from exercising) any voting rights i respect of any Investments,

722 apply all divid:nds, interest and other montes arnsing from any Investments in
accordance with Clause 14 (Application of Monies),

723 transfer any Inv :stments into the name of such nominee(s) of the Security Agent as 1t
shall require; anid

724 exercise (or refr un from exercising) the powers and nights conferred on or exercisable
by the legal or b 2neficial owner of any Investments,

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

Investments: Delivery of Documents of Title

For s0 long as an Enforzement Event 1s continuing, each Charging Company shall promptly
on the request of the Security Agent (and 1 any event within 10 Business Days of request),
deliver {or procure delivery) to the Security Agent, and the Security Agent shall be entitled to
retain, all of the Investr ents and any certificates and other documents of title representing the
Investments (if any) to which that Charging Company (or its nomnee(s)) is or becomes
entitled together with any other document which the Secunty Agent may reasonably request
{in such form and execated as the Secunity Agent may reasonably require) with a view to
perfecting or unproving 1ts security over the [nvestments or to registenng any Investment 1n
1ts name or the name of iny nominee(s).

ACCOUNTS
Accounts: Notification

811 Each Charging “ompany shall promptly deliver to the Secunity Agent on the date on
which 1t becones a party to this Debenture, detaills of each matemal operating
Account maintained by 1t with any bank or financial nstitutzon (other than with the
Security Agent) as at such date.

812 If requested by the Secunty Agent at any time whilst an Enforcement Event s
continuing, eac1 Charging Company shall promptly deliver to the Sccunty Agent
details of any matenal operating Account opencd by it with any bank or financial
mstitution {othe than with the Security Agent) since the date on which 1t becomes a
party to this Debenture (or, as the case may be, since the date of the last request made
by the Security Agent pursuant to this sub-clause 8 1 2)

Accounts: Operation llefore Enforcement Event

Each Charging Compan« shall, {or so long as no Enforcement Event 1s continuing, be entitled
to receive, withdraw or otherwise deal with or transfer any credit balance from time to time
on any Account and shall be entstted to deal with such Account n any manner not prohibited
by the Debt Financing A greements

Accounts: Opcration .\fter Enforcement Event

At any time whilst an Inforcement Event s continuing and there are Secured Obligations

outstanding, no Chargir.g Company shall be entitled to recerve, withdraw or otherwise deal

A thur - Debenture - SFA and SIFA Accessions - English law

Active [ 7404309 6




84

91

92

101

102

14

with or transfer any cre lit balance from time to time on any Account except with the prior
consent of the Secunity /.gent

Accounts: Apphcation of Monies

The Security Agent shall, at any time whilst an Enforcement Event 15 contimnng and there
are Secured Obligations outstanding, be enutled without notice to apply, transfer or set-off
any or all of the ¢redit balances from time to time on any Account 1n or towards the payment
or other satisfaction of .l or part of the Secured Obligations 1n accordance with Clausc 14
(Apphecation of Mories)

INSURANCES
Insurance: Endorsement

Each Charging Compary shall, if required by the Security Agent at any ume whist an
Enforcement Event 15 continuing, use reasonable endeavours to cause each Insurance Policy
held 1n the name of that Charging Company and relating to material assets forming part of the
Charged Property (other than any Insurance Policy which has been the subject of a Notice of
Assignment pursuant to Clause 5 (Perfection of Security)) to contamn (in form and substance
reasonably satisfactory 15 the Security Agent) an endorsement naming the Securnty Agent as
sole loss payee 1n respect of all claims ansing under such policy or policies unul such time as
the Secunty Agent notf es the insurer(s) to the contrary

Insurance: Delivery of Insurance Policies

Each Charging Company shall, if required by the Secunty Agent at any ume whlst an
Enforcement Event 1s continuing (but subject to the provisions of any lease of the Charged
Property and any other applicable restrictions), deposit all Insurance Policies held in the name
of that Charging Comjany and relating to matenal assets forring part of the Charged
Property with the Securiy Agent

ENFORCEMENT OF SECURITY
Enforcement

At any tume whilst an Enforcement Event 1s continuing the Secunty created by or pursuant to
this Debenture 15 smmec 1ately enforceable and the Secunty Agent may, without notice 1o any
Charging Company or piior authorisation from any court, 1n its absolute discretion

10 1 1 enforce all or ar y part of that Security (at the times, 1n the manner and on the terms 1t
thinks fit) and t: ke possession of and hold or dispose of all or any part of the Charged
Property, and

1012 whether or not 1t has appoimted a Recciver, exercise all or any of the powers,
authonities and -hiscretions conferred by the Law of Property Act 1925 (as varied or
extended by this. Debenture) on mortgagees and by this Debenture on any Receiver or
otherwise confe red by law on mortgagees or Receivers

No Liablity as Mortgazee 1n Possession

Neither the Security Ajent nor any Recerver shall be liable to account as a mortgagee 1n
passession mn respect of all or any part of the Charged Praperty or be hiable for any loss upon
realisation or for any default or ormission 1n connection with the Charged Property to which a
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mortgagee or mortgagec 1n possesston might otherwise be hable, other than in the case of
neghgence, wilful defau t or breach of the terms of this Debenture

Right of Appropriation

To the extent that any of the Charged Property constitutes “financial cotlateral” and this
Debenture and the obligations of the Charging Compamies hereunder constitute a “security
financial collateral arrangement” (in each case as defined in, and for the purposes of, the
Financial Collateral Arsangements (No 2) Regulations 2003 (SI 2003 No 3226) (the
“Regulations’™) the Security Agent shail at any time whilst an Enforcement Event 1s
continuing have the right Lo appropriate all or any part of such financial collateral i or
towards discharge of th* Secured Obhgations For this purpose, the parties agree that the
value of such financial ¢ ollateral so appropriated shall be (a) 16 the case of cash, the amount
standing to the credit «f each of the Accounts, together with any accrued but unposted
interest, at the time the 11ght of appropnation ts exercised and (b) in the casc of Investments,
the market price of such Investments determined by the Security Agent (acting reasonably)
by reference to a public index or by such other process as the Sceurity Agent may reasonably
select, including indepe xdent valuation In each case, the parties agree that the method of
valuation provided for 11 this Debenture shall constitute a commerctally reasonable method
of valuation for the purp ises of the Regulatons

Effect of Moratorium

The Security Agent siall not be enntled to cxercise its rights under Clause 101
(Enforcement) or Clause 4 (Crystallisation of Floaung Charge) where the nght arises as a
result of an Enforcemen Event occurring solely due to any person obtaining or taking steps
to obtain a moratorium pursuant to schedule Al of the Insolvency Act 1986

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

The power of sale or other disposal conferred on the Secunty Agent and on any Recewver by
this Debenture shall ope atc as a vanation and extension of the statutory power of sale under
Section 101 of the Law of Property Act 1925 and such power shall anise (and the Secured
Obligations shall be d:emed due and payable for that purpose) on execution of tlus
Debenture

Restrictions

The restrictions contarned m Sections 93 and 103 of the Law of Property Act 1925 shall not
apply to this Debenture or to the exercise by the Secunity Agent of its nght to consolidate all
or any of the Security created by or pursuant to this Debenture with any other Secunty in
existence at any time or to its power of sale, which powers may be exercised by the Secunity
Agent without notice to any Charging Company at any ume whilst an Enforcement Event 15
continuing

Power of Leasing

The statutory powers of leasing may be exercised by the Security Agent at any time whilst an
Enforcement Event 15 continumng and the Security Agent and any Receiver may make any
lease or agreement for lease, accept surrenders of leases and grant options on such terms as it
shall think fit, without t1e need to comply with any restrictions 1mposed by Sections 99 and
100 of the Law of Propeity Act 1925
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APPOINTMENT OF LECEIVER OR ADMINISTRATOR
Appointment and Remaval

Whilst an Enforcement Event 1s continuing or if requested in wniting by the Charging
Companies to do so, tht Secunty Agent may (acting through an authonised officer of the
Secunity Agent), withou prior notice to any Charging Company.

1211 appomnt one or niore persons to be a Recerver of the wholc or any part of the Charged
Property,

1212 appoint two or riiore Receivers of separate parts of the Charged Property;
1213 remove (so far a3 it 1s lawfully able) any Receiver so appointed;

1214 appoint another person(s) as an additional or replacement Receiver(s), or

12 1.5 appout one or nwore persons to be an administrator of that Charging Company
Capacity of Recelvers

Each person appointed ta be a Receiver pursuant to Clause 12 | (Appoirntment and Removal)
shall be

1221 entitled to act r dividually or together with any other person appointed or substrtuted
as Recerver,

1222 for all purposes shall be deemed to be the agent of the relevant Charging Companies
which shall be solely responsible for his acts, defaults and liabihtics and for the
payment of his -emuneration and no Receiver shall at any time act as agent for the
Security Agent and

1223 entitled to remuneration for his services at a rate to be fixed by the Secunty Agent
from time to tin e (withcut being hmited to the maximum rate specified by the Law of
Property Act 19 15)

Statutory Powers of Appointment

The powers of appoint nent of a Recetver shall be in additon to all statutory and other
powers of appomtment of the Security Agent under the Law of Property Act 1925 (as
extended by this Debenture) or otherwise and such powers shall remain exercisable from time
to time by the Security # gent in respect of any part of the Charged Property

POWERS OF RECEIVER

Every Receiver shall (subject to any restrictions in the instrument appotnung him but
notwithstanding any w nding-up or dissolution of any Charging Company) have and be
entitled lo exercise, 1n relation to the Charged Property (and any assets of any Charging
Company which, when pot n, would be Charged Property) in respect of which he was
appointed, and as variec and extended by the provisions of this Debenture (in the name of or
on behalf of the relevar: Charging Company or in hus own name and, in each case, at the cost
of that Charging Company)
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13 11 all the powers «onferred by the Law of Property Act 1925 on mortgagors and on
mortgagees in possession and on recervers appointed under that Act;

1312 all the powers of an admimnstrative receiver set out 1n schedule 1 to the Insolvency
Act 1986 (whether or not the Recerver 1s an admimstrative receiver),

13 13 all the powers and rights of an absolute owner and power to do or omit to do anything
which the relevant Charging Company 1tself could do or omat to do, and

13 14 the power to do all things (including bringing or defending proceedings in the name
or on behalf of the relevant Charging Company) which seem to the Receiver Lo be
incidental or conducive to (a) any of the functions, powers, authorities or discretions
conferred on or vested in hum or (b) the exercise of the Collateral Rights (including
realisation of all or any part of the Charged Property) or (c) buinging to his hands any
assets of the re evant Charging Company forming part of, or which when got in
would be, Charg ed Property

APPLICATION OF MONIES

All monies recerved or recovered by the Security Agent or any Receiver pursuant to this
Debenture or the powets conferred by it shall (subject to the claims of any person having
prior rights thereto and by way of variation of the provisions of the Law of Property Act
1925) be applied first 1in the payment of the costs, charges and expenses incurred and
payments made by the Receiver, the payment of his remuneration and the discharge of any
lLiabilities tncurred by th: Receiver in, or incidental to, the exercise of any of his powers, and
thercafter shall be ajphed by the Secunty Agent (notwithstanding any purported
appropriation by any Charging Company) n accordance with the terms and condifions of the
Intercreditor Agreement

PROTECTION OF PL RCHASERS
Consideration

The receipt of the Secunty Agent or any Receiver shall be conclusive discharge o a
purchaser and, 1n makin 3 any sale or disposal of any of the Charged Property or making any
acquisition, the Security Agent or any Recerver may do so for such consideration, in such
manner and on such terrs as it thinks fit

Protection of Purchasers

No purchaser or other porson dealing with the Security Agent or any Receiver shall be bound
to inquire whether the “ght of the Secunity Agent or such Recerver to exercise any of its
powers has ansen or be: ome exercisable or be concemed with any propriety or regularity on
the part of the Security gent or such Recetver in such dealings

POWER OF ATTORMEY

Appomtment and Pow :rs

Each Charging Company by way of security 1rrevocably and unconditionally appoints the
Security Agent and any Receiver severally to be 1its attorney and 1n 1ts name, on 1ts behalf and

as 1ts act and deed to e ecute, deliver and perfect all documents and do all things which the
attorney may consider tc be required or destrable for
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1611 carrying out an + obligation imposed on that Charging Company by this Debenture
(including the execution and dehvery of any deeds, charges, assignments or other
security and any transfers of the Charged Property), and

1612 cnabling the Secunty Agent and any Receiver to exercise, or delegate the exercise of,
any of the righis, powers and authonues conflerred on them by or pursuant to this
Debenture or by law (including, whilst an Unforcement Event 13 continuing, the
exercise of any 11ght of a legal or beneficial owner of the Charged Property),

provided that neither tie Security Agent nor any Receiver may exercise (or purport to
cxercise) any such powe s, rights or authorities unless an Enforcement Event 1s continuing

Ratification

Each Charging Compan / shall ratify and confirm all things done and all documents exccuted
by any attorney in the e. ercise or purported exercise of all or any of his powers, 1n each case
except 1o the extent the attorney in 1ts name 1s acting negligently, with wilful misconduct or
in breach of law or the terms of the Secured Debt Documents

EFFECTIVENESS OF SECURITY
Continuing Security

1711t The Secunty crnated by or pursuant to this Debenture shall remam mn full force and
effect as a continuing security for the Secured Obligations unless and until discharged
by the Secunty \gent

17 1.2 No part of the $ 2curity from tyme to tme mtended to be constituted by the Debenture
will be consider:d satisfied or discharged by any intermediate payment, discharge or
satisfaction of the whole or any part ot the Secured Obhgations.

Cumulative Rights

The Secunty created b or pursuant to this Debenture and the Collateral Rights shalt be
cumulative, 1n addition o and independent of every other Secunty which the Secunty Agent
or any Secured Party may at any tme hold for the Secured Obligations or any other
obligations or any night., powers and remedies provided by law No prior Security held by
the Secunity Agent (whzther 1n its capacity as Security Agent or otherwise) or any of the
other Secured Parhies over the whole or any part of the Charged Property shall merge nto the
Sccurity constituted by this Debenture

No Prejudice

The Security created by or pursuant to this Debenture and the Coflateral Rights shall not be
prejudiced by any unen‘orceability or mvalidity of any other agreement or document or by
any time or indulgenc granted to any Charging Company or any other person, or the
Securnity Agent (whethe: n its capacity as Security Agent or otherwise} or any of the other
Secured Parties or by any vanation of the terms of the trust upon which the Secunty Agent
holds the Security or by any other thing which might otherwise prejudice that Secunty or any
Collateral Right

A thur — Tcbenturs — SFA and §1TA Accessions - baghsh law
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Remedies and Waivers

No failure on the part of the Security Agent to exercise, or any delay on 1ts part 1n exercising,
any Collateral Reght sha | operate as a waiver of that Collateral Right, nor shall any singlc or
partial exercise of any C'ollateral Right preclude any further or other exercise of that or any
other Cotlatcral Right

No Liability

None of the Security Ajent, 11s nominee(s) or any Receiver shall be liable by reason of (a)
1aking any action permitted by this Debenture or (b) any neglect or default in connection with
the Charged Property o1 (¢) taking possession of or realising all or any part of the Charged
Property, except in the case of negligence, wilful default or breach of the terms of this
Debenture upon 1ts part

Immedate recourse

Each Charging Company waives any right 1t may have of first requinng any Secured Party
(or any security trustee »r agent on 1ts behalf) to proceed against or enforce any other nights
or Secunity or claim pay ment from any person before claiming from any Charging Company
under this Debenture  This waiver applies irrespective of any law or any provision of this
Debenture to the contrar

Deferral of Rights

Until such time as the Secured Obligations have been discharged n full, no Charging
Company will exercise any rights which 1t may have by reason of performance by 1t of its
obligations under this D-benture

1771 tobeindemnified by any Obligor,

17 7.2 to claim any contnbution from any guarantor of any Obhgor's obligations under this
Dcbenture, and/ o

to take the bencfit (1n v hole or 1n part and whether by way of subrogation or otherwise) of
any nights of the Secired Parties under the Secured Debt Documents or of any other
guarantee or Security tal en pursuant to, or 1n connection with, this Debenturc by any Secured
Party

SET-OFF

Each Charging Company authorises the Security Agent (but the Security Agent shall not be
obhged to exercise such night), whilst an Enforcement Event 1s continuing, to set off aganst
the Secured Obligations any amount or other obligation (contingent or otherwise) owing by
the Security Agent to that Charging Company and apply any credit balance to which that
Charging Company 1s entitled on any account with the Security Agent in accordance with
Clause 14 (dpphcanion of Monies) {notwithstanding any specified matunty of any deposit
standing to the credit of any such account)

SUBSEQUENT SECURITY INTERESTS

If the Secunity Agent (scting in 1ts capacity as Secunty Agent or otherwise) or any of the
other Secured Parties ¢t any time receives or is decmed to have received notice of any
subsequent Secunty aff xcung all or any part of the Charged Property or any assignment or
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transfer of the Charged Property which 1s prohibited by the terms of this Debenture or any
other Secured Debt Do:ument, all payments thereafler by or on behalf of any Charging
Company 1o the Security Agent (whether 1n 1ts capacity as Security Agent or otherwise) or
any of the other Securec Parties shall be treated as having been credited to a new account of
that Charging Compan; and not as having been applied in reduction of the Secured
Obligations as at the tim : when the Security Agent received such notice

ASSIGNMENT

To the extent permitted by the terms of the Intercreditor Agreement, the Security Agent may
assign and transfer all or any of its nghts and obligations under this Debenturc  Subject to the
confidentsality undertakings set out in the Secured Debt Documents, the Security Agent shall
be enutled to disclose such information concerning the Charging Companies and this
Debenture as the Security Agent (acting reasonably) considers appropriate to any actual or
proposed direct or indirect successor or to any person to whom informaticn may be required
to be disclosed by any applicable law

PARTIAL INVALIDITY

[f, at any time, any prov:sion of this Debenture is or becomes 1llegal, invalid or unenforceable
in any respect under any law of any junisdiction, neither the legality, vahdity or enforccability
of the remaining provisiins nor the legality, validity or enforceability of such provision under
the law of any other jun~diction will in any way be affected or impaired

SECURITY AGENT PROVISIONS
The Sccurtty Agent’s powers and rights

The Security Agent exc 'utes this Debenture as sccunty agent in exercise of the powers and
authority conferred ani vested in 1t under the Debt Financing Agreements and the
Intercreditor Agreement for and on behalf of the Secured Parties for which 1t acts It will
exercise Its powers and suthority under this Debenture 1n the manner provided for 1n the Debt
Financing Agreements énd the Intercreditor Agrecment and, in so acting, the Sccurity Agent
shall have the protecticns, immunities, rights, indemnities and benefits conferred on the
Sccunty Agent under the Debt MNnancing Agreements and the Interereditor Agreement

No fiduciary duty to Charging Companies

The Security Agent shalf not owe any fiduciary duties to the Charging Companies (other than
as cxpressly set out 1n ary Secured Debt Document)

Right to scek instructicns

Without prejudice to an - obligation of the Security Agent in this Debenture, the [ntercreditor
Agreement or the Debt I'inancing Agreements but noiwithstanding any other provision of this
Dcbenture, 1n acting under and 1n accordance with this Debenture the Secunty Agent 15
enutled to scek 1nstruct sns from the Secured Parties 1n accordance with the provisions of the
Debt Financing Agreem :nts and the Intercreditor Agreement at any time, and where 1t 50 acts
on the nstructions of he Securcd Parties and 1n accordance with the provisions of ths
Debenture, the Securily Agent shall not incur any habihity to any person for so acting
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NOTICES
Communications in W 'iting

Each communication to be made under or 1n connection with this Debenture shall be made in
writing and, unless othe) wise stated, shall be made by fax or letter,

Addresses

The address and fax number (and the department or officer, if any, for whose attention the
communication 1s to be made) of each Charging Company and the Secunity Agent for any
commumecation or document to be made or dehvered under or in connection with the
Debenture 1s that identified with 1ts name 1n the signature pages below

Dchivery

2331 Any communicition or document made or dehvered by one person to another under
or 1n connection with this Debenture witl only be effective

(a) if by wey of fax, when received :n fegible form, or
(b) if by way of letter, when 1t has been left at the relevant address,

and, 1f a particular department or officer 15 specified as part of 1ts address details, 1f
addressed to that department or officer

2332 Any communicdtion or document to be made or delivered to the Secunity Agent will
be effective ont / when actually received by the Secunty Agent and then only 1t 1s

expressty markid for the attention of the department or officer specified by the
Security Agent , or such purpose

English language
234 1 Any notice give 1 under or in connection with this Debenture must be in English
2342 All other documents provided under or in connection with this Debenture must be
(a) in English, or
D) if not 1n English, and 1f so reasonably required by the Sccurity Agent,
accomp tied by a cerified Enghsh translation and, in this case, the English
translation will prevail unless the document 15 a binding agreement or a
constitu 10nal, statutory or other official document

EXECUTION

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

it 15 intended that this Diebenture takes cffect as a deed notwithstanding the fact that a party
may only execute this document under hand

Each of the other partie to this Debenture appotnts the Security Agent as 1ts agent 1o sign on
its behalf any Deed o® Accession in order that each such Deed of Accession may be
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supplemental to this Detienture and be binding on and enure to the benefit of all the parties to
this Debenture

DISCRETION AND DELEGATION
Discretion

Any liberty or power vhich may be exercised or any determination which may be made
under this Debenture by the Secunity Agent or any Recelver may, subject to the terms and
conditions of the Intercrditor Agreement, be exercised or made 1n 1ts absolute and unfettered
discretion without any ¢ ligation to give reasons

Delegation

Subject to the terms of the Intercreditor Agreement, cach of the Secunity Agent and any
Recerver shall have full power to delegate (either generally or specifically) the powers,
authorities and discretions conferred on it by this Debenture (including the power of attorney)
on such terms and conditions as 1t {acting reasonably) shall see fit which delegation shall not
preclude either the subsequent exercise, any subsequent delegation or any revocation of such
power, authonty or discretion by the Security Agent or the Receiver uself The Secunty
Agent shall not be resp« nsible for any loss incurred by reason of any misconduct or default
on the part of any such czlegate

PERPETUITY PERIOD

The perpetuity period urder the rule against perpetuities, if applicable to this Debenture, shall
be the period of one hundred and twenty five years from the date of the Interereditor
Agreement

GOVFRNING LAW

This Debenture and any non-contractual obhigations arising out of or 1n connection with 1t are
governed by English law

JURISDICTION
Enghsh Courts

[ he courts of England 1iave cxclusive Junisdiction to settle any dispute ansmg out of or 1n
connection with thms Cebenture (including a dispute regarding the existence, validity or
termination of this Debenture or any non-contractual obhigations ansing out of or in
connection with this Delenture) (a “Dispute”)

Convenient Forum

The parhes to this Deb nture agree that the courts of England are the most appropriate and
conventent forum to setile Disputes between them and, accordingly, that they will not argue
to the contrary

Exclusive Jurisdiction
This Clause 28 {Jurisdt ‘tion) 15 for the benefit of the Secunty Agent only As a result and
notwithstanding Clause 28 1 (English Courts), 1t does not prevent the Security Agent from

taking procecdings relat ng to a Dispute 1n any other court of competent junisdiction To the
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extent allowed by law the Secunty Agent may take concurrent proceedings 1n any number of
Junisdictions

THIS DEBENTURE has been signed on behaif of the Securnity Agent and executed as a dced by
each Charging Company and 1s delivered by it on the date specified above

A thur - Deberture - SFA and SLFA Accessions — English law
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DETAILS O¥ THE ORIGINAL CHARGING COMPANIES

Name of Original Charging
Company

Azehs UK Holdings Limited
Azehs UK Limited

Azelis UK lafe Sciences Limited

A thur = Debenture - SFA and SLI A Accessions - English law
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Jurisdiction of
incorporation

bngland & Wales
England & Wales

England & Wales

Registration Number (or
cquivalent, 1f any)

04381177
03585216

00934139
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SCHEDULE 3
FOLEMS OF NOTICE OF ASSIGNMENT

Part |
Forra of Notice of Assignment of Insurance

To [Insurer]
Date [*]

Dear Sirs,

We hereby give you notice that we have assigned to [] (the “Security Agent”) pursuant to a
debenture entered 1nto by us in f. vour of the Security Agent dated [+] (the “Debenture™) all our right,
title and interest 1n and to the priceeds of [insert details of relevant insurance policy] (the “Pohcy of
Insurance”)

With cffect from your receipt of a notice from the Security Agent stating that an Enforcement Event
(as defined in the Debenture) i contmuing, we instruct you to make all payments and claims [in
excess of £{#]] under or ansing jrom the Policy of Insurance to the Security Agent [insers an account
number if required] or to its orde. as 1t may specify in writing from time to time

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning the same to the Securily Agent at [+] marked for the attenuon of [+]

Yours faithfully,

for and on behalf of
{Charging Company]

Atibur - Debentare - SFA and SLFA Acecssions — English law
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Part 11
Form of Ackno vledgement of Notice of Assignment of Insurance

To | Securuy Agent]

We acknowledge receipt of a notice 1n the terms set out above and confirm that we have no! received
notice of any previous assignments or charges of or over any of the rights, uitle and interests and
benefits referred to 1n such notice and that we will comply with the terms of that notice

For and on behalf of [Insurer]

Dated

Arthur — Debenture - S1 A and SLFA Accessions — English law
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SCHEDULE 4

DEED OF ACCESSION

THIS SUPPLEMINTAL DEED 1s made on [+] 20[+]

BLT'WEEN

Q)]
@

{ACCEDING COMPANY)] (the "Acceding Company "}, and

|[SECURITY AGENT] ‘the "Security Agent")

WHERLAS

This Supplementat Deed 1s supplemental to a debenture dated [+] and made between, inter alia, [e]
and the Sceunty Agent (the "Delenture™)

IT IS AGREED and declared as iollows'

1.

11

12

21

22

23

DEFINITIONS

Words or expressions defined (including by reference) in the Debenture shall, uniess
otherwise defined heren, bear the same meaning 1n this Supplemental Deed (including the
recual hereto),

The principles of const uction set out In clause 12 (Construcrion) of the Debenture shall
apply mutatis mutandis 1o this Supplemental Deed as if the same were sct out in full herein

ACCESSION OF THE ACCEDING COVIPANY

By 1ts execution of thi. Supplemental Deed, the Acceding Company uncenditionally and
irrevocably undertakes t) and agrees with the Security Agent to observe and be bound by the
terms and provisions of the Debenture as if 1t were an oniginal party thereto as one of the
Charging Companics

Without prejudice to the generahity of Clause 2 1, the Acceding Company hereby

(a) (ointly and sew rally with the other Charging Companies) covenanls in the terms set
out m clause 2 ( Zovenant to Pay) of the Debenture, and

{b} morigages, charies and assigns to the Security Agent for the payment and discharge
of all momes and habilities hereby, or by the Debenture, covenanted to be paid or
discharged by t, its assets and undertaking on the terms set out in clause 3 (Fixed
Charges, Assigr.ments and Floaung Charge) of the Debenture (in each case subject to
the terms of clzuse 3 4 of the Debenture (Fxcluded Assets) [provided that, unless
otherwise expre sly agreed i writing by the Acceding Company after the date of this
Supplemental Cieed, there shall be excluded from the Secunty created by clause 3
(Frxed Charges Assignments and Floatng Charge) of the Debenture and from the
operation of aiy further assurance provisions contained in the Secured Debt
Documents {Pe-ails of any excluded assets 10 be included]]

The Security Agent (on behalf of itself and each other party to the Debenturc) hereby
consents to the accession of the Acceding Company 10 the Debenture on the terms of Clause
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21 and 22 and agrees that the Debenture shall hereafter be read and construcd as if the
Acceding Company had been an oniginal party to the Debenture 1n the capacity of a Charging
Company (but so that th: secunty created on this accession will be created on the date of this
Supplemental Deed)

The Acceding Compan: expressly acknowledges and confirms and agrees to each of the
matters referred to in clause 1 6 of the Debenture (Obligations secured by this Debenture)

INTERPRETATION

This Supplemental Deed shall hereafier be read as one with the Dcbenture, so that all
references in the Debenture to this Debenture, herein and simular eapressions shall include
references to this Supplemental Deed

DELIVERY

This Supplemental Deedl shall be treated as having been executed and delivered as a deed
only upon being dated.

COUNTERPARTS

This Supplemental Deed may be executed 1n any number of counterparts, and this has the
same effect as if the signatures on the counterparts were on a single copy of this
Supplemental Deed

THIRD PARTY RIGHTS

A person who 13 not a party 1o this Supplemental Deed has no nght under the Contracis
(Rights of Third Parties) Act 1999 to enforce or to enmjoy the benefit of any term of this
Supplemental Deed

GOVERNING LAW

This Supplemental Deec and any non-contractual obligations ansing out of or 1n connection
with 1t are governed by | nglish law

THIS SUPPLEMENTAL DEED has been signed on behalf of the Security Agent and ¢xecuted as a
deed by the Acceding Company and 1s delivered by it on the datc specified above,

Ar hur — Debenture - SFA and SLFA Accessions | agheh law
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The Acceding Company
EXECUTED as a DEED by
[Acceding Company]
Address f ]
Fax [ ]
Attention [ ]
The Security Agent
Signed by

JSecurity Agent}

By

Address [ ]
Fax [ ]
Attention [ 1

Active 17404309 6

SIGNATORIES

Duector

D ector/Secretary

Asrhur — Debenture - SFA and S1LFA Actestions — English law



SIGNATURE PAGES

The Original Charging Companies

EXECUTED as a DEED by
AZELIS UK HOLDINGS LIMITED

Witnessed
Name
Addiess. . . ...
Occupation .Personal Assistant
Address: Alexander House
Crown Gate
Runcoin
Cheshne WA7 2UP
England
Fax + 44 (0) 1928 714351

Attention- The Directors
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The Original Charging Companie

EXECUTED as a DEED by

AZELIS UK LIMITED
actmg by GerntDe Vos

Name:*

Address.
Occupation- , Personal Assistant
Address: Alexander House
Crown Gate
Runcorn
Cheshiite WA7 2UP
England
Fax: +44 (0) 1928 714351
Attention® The Diectors
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The Original Charging Companies

EXECUTED as a DEED by

AZELIS UK LIFE SCIENCES LIMITED
acting by . Gernt De Vos

Witnessed by’

Name:
Address
Occupation,  ...PersonalAssistant | =
Address, Foxholes Business Patk
John Tate Road
Heitford
Hertfordshire SG13 7YH
England
Fax + 44 (0) 1992 825566
Attention’ The Directors
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The Security Agent

Signed by
WILMINGT LIMITED
By
Name pa-“—L Ga_r‘evv"
-:DH'C c..\’uf
Address Third Floor, 1 King's Arms Yard, London EC2R 7AF
Fax +44 20 7397 3601
Attention Ekoue Kangni
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