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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 15535614

Charge code: 1553 5614 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th March 2024 and created by HERRIOT PHARMA UK
HOLDCO LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 2nd April 2024 .

Given at Companies House, Cardiff on 4th April 2024

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

Companies House s
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Execution version

Dated 28 March 2024

HERRIOT PHARMA UK HOLDCO LIMITED
(as Chargor)
and
ARES MANAGEMENT LIMITED

(as Security Agent)

SHARE CHARGE
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THIS DEED is made on 28 March 2024

BETWEEN:

(1

()

@)

HERRIOT PHARMA UK HOLDCO LIMITED a company incorporated in England and Wales with registration
number 15535614 and whose registered office is 30 Broadwick Street, London, United Kingdom, W1F 8JB
(the Chargor);

HERRIOT PHARMA BIDCO LIMITED an Irish company limited by shares, with registered nhumber 755870
and a registered address at 3 Dublin Landings, North Wall Quay, Dublin 1, Ireland {the Company); and

ARES MANAGEMENT LIMITED as security trustee for itself and the other Secured Parties (the Security
Agent).

IT IS AGREED AS FOLLOWS:

1

1.1

DEFINITIONS AND INTERPRETATION
Definitions

In this Deed, unless otherwise expressly defined in this Deed or unless the context requires otherwise, the
following terms have the following meanings:

2009 Act means the Land and Conveyancing Law Reform Act 2009;

Charged Property means all the assets and undertakings of the Chargor which from time to time are subject
to the Security created or expressed to be created in favour of the Security Agent by or pursuant to this Deed;

Companies Act maans the Companies Act 2014 (as amended);
Declared Default has the meaning given to that term in the Facilities Agreement;
Event of Default has the meaning given to that tern in the Facilities Agreement;

Examiner has the meaning given {o that term in Saction 2 of the Companies Act;

Excluded Assets means any asset or undertaking which is excluded from any Security created by this Deed
pursuant to clause 1.6 (Excluded Assers),

Faciliies Agreement means the senior facilities agreement dated 15 March 2024 between, among others,
the Company as borrower and guarantor, the Chargor as guarantor, the financial institutions named therein
as Original Lenders, Aras Management Limited as the Senior Arrangar, The Govemnor and Company of the
Bank of Ireland as the Super Senior Arranger, Ares Management Limited as the Agent and Ares Management
Limited as Security Agent;

Finance Documents has the meaning given to such temm in the Intercreditor Agreement;

Intercreditor Agreement means the intercreditor agreement dated 15 March 2024 and made between the
Company, the Chargor, the Agent, the Security Agent and certain cthers;

Key Event of Default has the meaning given to that term in the Facilities Agreament;

Liabilities means all present and future liabilities and obligations at any time of any member of the Group to
any Creditor under the Debt Documents, both actual and contingent and whether incurred solely or jointly or
as principal or surety or in any other capacity together with any of the following matters relating to or arising
in respect of those liabilities and obligations:

M-73510438-3 i
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(a) any refinancing, novation, deferral or extension;

(b) any claim for breach of representation, warranty or undertaking or on an event of default or under
any indemnity given under or in connection with any document or agreement evidencing or
constituting any other liability or obligation falling within this definition;

(c) any claim for damages or restitution; and
(d) any claim as a result of any recovery by any Debtor of a Payment on the grounds of preference or
otherwise,

and any amounts which would be included in any of the above but for any discharge, non-provability,
unenforceability or non-allowance of those amounts in any insolvency or other proceedings;

Parties means each of the parties to this Deed from time to time;

Permitted Financial Indebtedness has the meaning given to such term in the Facilities Agreament;
Obligor has the meaning given to such term in the Facilities Agreement;

Recelver means a receiver, receiver and manager or administrative receiver appointed under this Deed,;

Related Rights means all dividends, distributions and other income paid or payable on a Share, together
with all shares or aother property derived from any Share and all other allotments, accretions, rights, benefits
and advantages of all kinds accruing, offered or otherwise derived from or incidental to that Share (whether
by way of conversion, redemption, bonus, prefarence, option or otherwise);

Relevant Jurisdiction means:
(a) the Chargor's jurisdiction of incarporation;

(b) any jurisdiction where any asset subject to or intended fo be subject to the Security created by or
pursuant to this Deed is situated;

(c) any jurisdiction where the Chargor conducts its business; and
(d) the jurisdiction whose laws govern the perfection of the Security created by or pursuant to this Deed;

Secured Obligations means all the Liabilities and all other present and future liabilities and obligations at
any time due, owing or incurred by any member of the Group and by each Debtor to any Secured Party under
the Secured Debt Documents {including, but not limited to, the obligations set out in clauses 20.2 (Parallel
Debt) and 20.3 (Secuirity Agent as joint and several credifor) of the Intercreditor Agreement), both actual and
contingent and whether incurrad solely or jointly and as principal or surety or in any other capacity, in each
case subject to any applicable limitations set out in the Secured Debt Documents and except for any
obligation or liability which, if it were included, would cause that obligation or liability or any of tha Security in
respect thereof, to be unlawful, prohibited or invalid by or under any applicable law, in each case together
with all moneys, obligations and liabilities due, owing or incurred in respect of any variations or increases in
the amount or composition of the facilities provided under any Secured Debt Document or the obligations
and liabilities imposed under such documents;

Secured Partles has the meaning given to such term in the Intercreditor Agreement;
Security has the meaning given to such term in the Facilities Agreement;

Shares means all present and future shares owned by the Chargor in the Company, including but not limited
to the shares, if any, specified in Schedule 1 (Shares).

B-73510438.3 2
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1.2

1.3

1.4

1.5

Construction

Unless otherwise defined in this Deed, the rules of construction contained in clause 1.2 (Construicfion) and
clause 1.15 (/rish Terms) of the Facilities Agreement and clause 1.2 (Consfruciion) of the Intercreditor
Agreement shall apply mutatis mufandis to this Deed.

Other references
1.3.1 In this Deed, unless a contrary intention appears, a referenca to:

(a) any Finance Party, Secured Party, Chargor or any other person is, where relavant, deemed to
be a reference to or to include, as appropriate, that person's successors in title, permittad
assignees and transferees and in the case of the Security Agent, any person for the time being
appointed as Security Agent or Security Agents in accordance with the Finance Documents;

(b) any Finance Document or other agreement or instrument is to be construed as a reference to
that agreement or instrument as amended or novated, including by way of an increase of the
facilitios or other obligations or addition of new facilities or other obligations made available
under them ({including, without limitation, any Accordion Facility or increase of a Facility made
pursuant to clause 2.2 (Accordion Facility) or clause 2.3 (Increase) of the Facilities Agreement)
or accession or retirament of the parties to these agreements, but excluding any amendment
or novation made contrary to any provision of any Finance Documant;

(c) any clause or schedule is a reference to, respectively, a clause of and schedule to this Deed
and any reference to this Deed includes its schedules;

(d) a“first fixed charge” shall be subject to any Security not prohibited by the Finance Doecuments;
and

(e) a provision of law is a reference to that provision as amended ar re-enacted.

132 The index t¢ and tha headings in this Deead are inserted for convenience only and are to bea ignored
in construing this Deed.

1.3.3 Words importing the plural shall include the singular and vice versa.

1.34 The Security Agent takes the benefit of this Deed, the Security created by or pursuant to this Deed
and any payments in raspeact thereof for itself and as trustee for each other Securad Party and can
enforce the foregoing on its own behalf and on behalf of each other Secured Party.

1.3.5 The Parties herato intend that this document shall take effect as a deed notwithstanding that the
Security Agent may only execute this documant under hand.

Incorporation by reference

Unless the context otherwise requires or unless otherwise defined in this Dead, words and expressions
defined in the Facilities Agreement or the Intercreditor Agreement (as applicable) have the same meanings
when used in this Deed.

Present and future assets

1.5.1 A referenca in this Deed to any Charged Property or other asset includas, unless the contrary
intantion appears, present and future Charged Proparty and other assets.

152 The absence of or incomplete details of any Charged Proparty in any Schedule shall not affect the
validity or enforceability of any Security under this Deed.

B-73510438.3 3
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1.6 Excluded Assets

1.6.1

1.6.2

1.8.3

1.6.4

16.5

B-73510438.3

Subject to clause 1.6.2, 1.6.3, 1.6.4 and 1.6.5 below, there shall be excluded from the Security
created by clause 3 (Charging provisions) of this Deed {and any perfection or further assurance
obligation set out in this Deed);

(a) any assets in which the Chargor has an interest, in respect of which, the Chargor is either
absolutely or conditionally (including requiring the consent of any third party) prohibited (in
writing or under applicable laws) from ¢reating any charge over its interest in the relevant asset
in each case until the relevant condition or waiver has been satisfied or obtained,

(b) any asset or undertaking which, if subject to any such Security, would give a third party the
right to terminate or otherwise amend any of the rights, benefits and/or obligations of the
Chargor in a manner which is not beneficial to the Chargor in respect of that asset or
undertaking or require the Chargor to take any action materially adverse to the commercial
intarests of the Group or any member thareof; and

(¢) any asset or undartaking to the extent that the granting of such Security is not within the lagal
capacity of the Chargor or would conflict with the mandatory fiduciary duties of the directors
{or other equivalent officers) of the Chargor or contravene any legal prohibition or result in a
risk of personal or criminal liability on the part of any officer or member (or equivalent officer)
of the Chargor.

For all material assets referred to in clause 1.6.1 above, the Chargor shall use its reasonable
endeavours to obtain the relevant consent or waiver of prohibition or condition (as soon as
reasonably practicable after becoming aware of such prohibition or condition) so as to allow the
creation of the Security over the relevant asset under clausa 3 (Charging provisions) of this Deed
provided that, notwithstanding the foregoing, no Security pursuant to clause 3 (Charging
provisions) shall be required over (and no consent request submitted with respect to) assets which
are required to support indebtedness of an Acquired Entity (as defined in the Facilities Agreement)
and any of its Subsidiaries to the extent parmitted by the terms of the Facilities Agresment to
remain outstanding following a Permitted Acquisition, and no Acquired Entity or any of its
Subsidiaries acquired pursuant to a Permitted Acquisition where such acquired indebtedness
remains outstanding following completion of such Pemitted Acquisition shall be required to
become the Chargor or grant Security with respect to the Finance Documents if prevented by the
terms of the documentation goveming such acquired indebtedness until such indebtedness is
repaid or discharged {(unless pemmitted to remain outstanding as Permitted Financial
Indebtedness). If such consent or waiver has not been given within 20 Businass Days of requesting
it then the Chargor's obligation to obtain such consent or waiver shall cease on the expiry of that
20 Business Day period.

For any assets or undertakings in which the Chargor acquires an interest in following the date of
this Deed, the Chargor shall not actively seek to include a restriction on charging such asset or
undertaking with the intention of such asset or undertaking becoming an Excluded Asset in
accordance with clause 1.6.1.

For all assets refarred to in clause 1.8.1(c) above, the Chargor shall use reasonable endeavours
to overcome any such obstacle in connection with the legal capacity of tha Chargor or any conflict
with the fiduciary duties of the directors (or other equivalent officers) of the Chargor or any
contravention of any legal prohibition or any material risk of parsonal or criminal liability on the part
of any director (or other equivalent officar) of the Chargor to the extent that it can be done at a
reasonable cost.

The parties agree that clause 1.6.1 above shall not apply to any Shares.
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1.7

5.1

166 Notwithstanding clause 1.6.2 above, the Chargor shall not be required to seek consent if it could,
or priar to the occurrence of a Declared Default, if it would be reasonably likely to have a material
adverse effect on the commercial reputation or interest of the Chargor, or if taking such actions
would place commercial relationships with third parties in jeopardy or have a material adverse
effect on any member of the Group's ability to conduct its operations and business in the ordinary
course as otherwise pemnitted by the Facilities Agreement.

16.7 The representations, warranties and undertakings in this Deed which would apply to an asset or
undertaking but for that asset or undertaking being an Excluded Asset shall not be made in respect
of or apply to that Excluded Asset.

1.6.8 Immediately upon receipt of the relevant waiver or consent, the fomerly excluded assets shall
stand charged to the Security Agent under clause 3 (Charging provisions) of this Deed.

Conflicts

To the extent there is any conflict between the terms of the Intercreditor Agreement or the Facilities
Agreement (gs applicable) and this Deed, the terms of the Intercreditor Agreement or the Facilities
Agreement (as applicable) shall prevail.

COVENANT TO PAY

The Chargor as primary obligor covenants with the Security Agent (for the benefit of itself and the other
Secured Parties) that it will on demand pay or discharge the Secured Obligations when they fall due in the
manner provided for in the Finance Documents.

CHARGING PROVISIONS

Subject to clause 1.6 (Excluded Assefs), the Chargor, as continuing security for the payment of its Secured
Obligations, charges in favour of the Security Agent by way of first fixed charge all the Shares and all
comesponding Related Rights, both present and future from time to time owned by it or in which it has an
interest.

NEGATIVE PLEDGE

The provisions contained in clause 25.13 (Negafive Pledge) of the Facilities Agreement shall apply mutaiis
mufandis to this Deed.

PROTECTION OF SECURITY
Title documents

51.1 Subject to the rights of any prior mortgagee and to clause 5.1.2 below, the Chargor will as soon as
reasonably practicable following its coming into possession thereof, deposit with the Security Agent
(or as it shall direct):

(a) all stock and share certificates and other documents of title relating to the Shares together with
stock transfer forms in the form set cut at Schedule 2 (Share deliverables) executed in blank
and left undated with the name of the transferee left blank, on the basis that the Security Agent
shall be able to hold such documents of title and stock transfer fooms until the Secured
Obligations have bean irrevocably and unconditionally discharged in full and shall be entitled,
at any time following the occurrence of a Declared Default which is continuing, to complete,
under its power of attorney given in this Dead, the stock transfer forms on behalf of the Chargor
in favour of itself or such other person as it shall select; and

B-73510438.3 5
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514

(b) following the occurrance of a Declared Default which is continuing, all other agreements,
deeds, certificates and other documents of title relating to the Charged Property which the
Security Agent may from time to time reasonably require.

Any obligation under clause 5.1.1 above to deliver stock and share certificates and other
documents of title relating to Shares will take into account the fact that such documents may have
to be stamped following a Permitted Acquisition and "as soon as reasonably practicable” shall
mean as scon as reasonably practicable after such decuments are returned to the Chargor
following stamping.

The Security Agent may retain any document delivered to it under this clause 5.1 or otherwise until
the Security created over the asset to which such document relates under this Deed is released
(or the asset to which such document relates is the subject of a Permitted Transaction or any other
transaction which is permitted under or not prohibited by the Finance Documents which requires
the retum of such documents) and, if for any reason it ceases to hold any such document before
that time, it may by notice to the Chargor require that the document be radelivered to it and the
Chargor shall as soon as reasonably practicable comply (or procure compliance) with that notica,

Any documeant raquired to be delivered to the Security Agent under clausa 5.1.1 abova which is
for any reason not so delivered or which is released by the Security Agent to the Chargor in
circumstances other than those set out in clause 5.1.3 above shall be held on trust by the Chargor
for the Security Agent.

The Security Agent undertakes with the Chargor for the safe custody of such documents of title to
the Charged Property as it holds in its possession.

The Chargor agreaes that, in the event of the loss or destruction of, or injury to, the documents of
title relating to the Charged Property, the Security Agent will not be liable to the Chargor if the loss,
destruction or injury occurmed before the Security Agent actually received the documents of title,
or after the documents of title were given by the Security Agent (at the request of the Chargor) to
soma other parson and before those documents of title are returned to the Security Agent.

The Chargor agrees that the Security Agent will not be liable for any loss of profit, reputational
damage, indirect loss or consequential loss.

6 UNDERTAKINGS

6.1 General

The Chargor undertakes to the Security Agent in the terms of this clause 6 from the date of this Deed and
for so long as any of its Secured Obligations are outstanding.

6.2 Voting and distribution rights

6.2.1

6.2.2

B-73510438.3

Prior to the occurrence of a Declared Default {(or while it is not continuing):
(a) the legal title to the Shares shall remain with the Chargor;

(b) the Chargor will be permitted to retain and to exercise voting rights to any Shares pledged by
them in a manner which does not adversely affect the validity or enforceability of the Security
created by or pursuant to this Deed or cause a Key Event of Default to oceur; and

(¢) the Chargor will be permitted to pay, receive and retain dividends (subject to the terms of this
Deed).

At any time after the occurrence of a Declared Default which is continuing, all voting rights in
respect of the Shares shall be exercised by the Chargor as directed by the Security Agent {in order

8
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8.1

8.2

8.1

9.2

to praserve and/or realise the value of the Saecurity created by or pursuant to this Deed), unless
the Security Agent has notified the Chargor in writing that it wishes to give up this right.

6.2.3 At any time after the accurrence of a Declared Default which is continuing, the Chargor shall hold
any dividends, distributions and other monies paid on or derived from the Shares on trust for the
Secured Parties and pay the same to, or as directed by, the Security Agent (in order to preserve
andfor realise the value of the Security created by or pursuant to this Deed) for application in
accordance with the Intercreditor Agreement.

62.4 If, at any time, any Shares are ragistered in the name of the Security Agent or its nomines, the
Security Agent will not be under any duty to ensure that any dividends, distributions or other monies
payable in respect of those Shares are duly and promptly paid or received by it or its nominee, or
to verify that the correct amounts are paid or received, or to take any action in connection with the
taking up of any (or any offer of any) stocks, shares, rights, monies or other property paid,
distributed, accruing or offered at any time by way of interest, dividend, redemption, bonus, rights,
preferance, option, warrant or othaerwise on or in respect of or in substitution for, any of those
Shares.

SECURITY AGENT'S POWER TO REMEDY

If the Chargor fails to comply with a further assurance or perfection obligation and that failure is not remedied
within five Business Days of being notified of that failure (with a copy of that notice being sent to the Chargor)
and being requested to comply or at any time following the occurmrence of a Declared Default which is
continuing, it will allow (and imevocably authorises) the Security Agent or any person which the Security
Agent nominates to take any action on behalf of the Chargor (and at the cost of the Chargor) which is
necessary to ensure that those obligations are complied with.

CONTINUING SECURITY
Continulng securlty

The Security constituted by this Deed shall be a continuing security notwithstanding any intermediate
payment or settlement of all or any part of the Secured Obligations or any other act, matter or thing.

Other securlty

The Security constituted by this Deed is to be in addition to and shall neither be merged in nor in any way
exclude or prejudice or be affected by any other Security or other right which the Security Agent and/or any
other Secured Party may now or after the date of this Deed hold for any of the Secured Obligations, and this
Security may be enforced against the Chargor without first having recourse to any other rights of the Security
Agent or any other Secured Party.

ENFORCEMENT OF SECURITY
Enforcement powers

For the purpose of all rights and powers implied or granted by statute, the Secured Obligations are deemed
to have fallen dua on the date of this Daed. The power of sale together with all other rights, powaers, privileges,
discretions and immunities conferred on morigagees by law (in each case as varied by this Deed) and all
other enforcement powers confermed by this Deed shall be immediately exercisable at any time after a
Daclared Default has occurred and is continuing. The Security Agent shall have no liability arising out of its
exercise of any such rights, powers, privileges, discretions and immunities.

Statutory powers

921 Following the occurrence of a Declared Default which is continuing, the Security Agent may:

B-73510438.3 7
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922

(a) enforce, in its absolute discration, all or any part of the Security in any manner that it sees fit.
It shall not be necessary far any consent or court order to be obtained, any event to occur, any
notification to be made or any condition to be fulfilled under any of Sections 97, 98, 100(1),
100(2), 100(3), 103(2) or 108(1) of the 2009 Act before the Security Agent takes steps to
enforce the Security created by or pursuant to this Deed (including by way of appointment of
one or more Receivers);

(b) Without any requirement for notice to, or for demand to be served on, the Chargor and without
prejudice to any other express ar implied right of the Security Agent, take possession of the
Charged Property as mortgagee in possession.

Sections 92 (and any other restriction on the consolidation of mortgages), 94, 96(1){c), 99, 101,
105(2), 106(3), 107 and 108 of the 2009 Act shall not apply to this Deed, the Security created by
or pursuant to this Deed or any enforcement thereof.

9.3  Appropriation under the Financial Collateral Regulations

9.3.1

93.2

933

The Parties acknowledge and intend that the charges over the Chargor's "financial collateral®
provided undar and pursuant to this Deed will each constitute a "security financial collateral
arrangement" (in each case as defined in, and for the purposes of, the European Communities
(Financial Collateral Arrangements) Regulations 2010 {the Ragulations)).

To the extent that any of the Charged Property constitutes "financial collateral" and this Deed and
the obligations of the Changor hereunder constitute a "security financial collateral arrangement” {in
each case as defined in, and for the purposes of, the Regulations), the Security Agent shall have
the right to appropriate all or any part of such financial collateral in or towards discharge of the
Secured Obligations and may exercise that right to appropriate by giving notice to the Chargor at
any time after a Declarad Default has occurred and is continuing,

The Parties agree that the value of any such appropriated financial collateral shall be: (i) in the
case of securities listad on a public market, the market price of such securities determined by the
Security Agent by reference to the relevant public index; and (i} in the case of any other asset, the
market value of such financial collateral, in each case, in a commercially reasonable manner
having taken advice from an independent investment or accountancy firm selected by the Security
Agent. The Parties agree that the methods of valuation provided for in this clause 9.3.3 shall
constitute commercially reasonable methods of valuation for the purposes of the Regulations.

10 RECEIVERS

10.1  Appointment of Receiver

10.1.1

10.1.2

10.1.3

B-73510438.3

Subject to clause 10.1.3 below, at any time after the occurrence of a Declared Default which is
continuing, or if 50 requested in writing by the Chargor, the Security Agent may by writing under
hand signed by any officer or manager of the Security Agent, appeint any person (or persons) to
be a Receiver of all or any part of the Charged Property regardless of whether the Security Agent
is mortgagee in possession or not. The appointment of any Receiver over part of the Charged
Property will not preclude the Security Agent from appointing the same or another Receiver over
the balance of the Charged Property.

The above powers of appointment are in addition, and without prejudice, to the Security Agent's
powers under the 2009 Act and under other applicable laws, save as those powers may be
expressly varied by this Deed.

The remuneration of any Receiver may be fixed by the Security Agent and, in doing so, the Security
Agent shall not be bound by any restriction or maximum rate imposed by law (including by Section
108(7) of the 2009 Act).
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10.2 Powers of Receiver

10.2.1

10.2.2

10.2.3

B-73510438.3

Any Receiver may exercise any or all of his powers in his absolute discretion, and shall not be
obliged to take any steps to sell or lease the Charged Property.

No Recsiver shall ba liable to account as mortgagee in possession for any loss in connection with
the Charged Property or the realisation thereof, or for any default or omission for which a
mortgagee in possession might be liable.

Any Receiver shall have, in respect of the Charged Property, all rights, powers, privileges,
discretions and immunities conferred on receivers by law (in each case as varied by this Deed)
including the powaers listed in Section 437 of the Companies Act and shall also have the power to,
in respect of the Charged Property:

(a) exercise (without being under any obligation to do 50 and without any liability for so doing) all
rights in respect of the Charged Property over which he has been appointed, whether those

rights are originally available (at law, in equity, under this Deed or under another agreement)
to the Chargor or any Securad Party;

(b) make filings, registrations, notifications and renewals, and apply for and maintain any planning
permissions, building approvals, regulatory approvals and other authorisations of any nature
whatsoaver;

(c) arrange for the provision of any service desirable for the efficient use or management of the
Charged Property over which he has been appointed;

(d) lend monay or advance credit;
(e) purchase any property;

(7 borrow or otherwise raise money on a securad or unsecured basis on such terms as he sees
fit;

(g) enterinto and perform his obligations in respect of bonds, guarantees, indemnities, covenants
and the like;

(h) procure the formation of bodies corporate in connection with the exercise of his powers and
his dealings with the Charged Property;

(i) enter into, amend, rescind or repudiate any agreements;

() take an indemnity from any person against any losses, howsoever arising, in connection with
the exercise by him of his powers;

(k) comply with any requirement of law or regulation, and with any notices or orders received in
respect of the Charged Property;

() deal with the Chargor's tax affairs as he may see fit;
(m) deal with any accounts, claims (howsoever arising), contracts, demands, questions or disputes
(howsoever arising) whatsoever which may arise in connection with the Security created by or

pursuant to this Dead or the Charged Property;

(n) enter into any arrangement or compromise in respect of amounts owing to the Chargor, give
valid receipts, and otherwise deal with such amounts as ha sees fit;
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10.3

104

10.5

10.6

11

(0) otherwise deal with the Charged Proparty in such manner and on such terms and conditions
as he may see fit;

(p) use the Chargor's name and seal in the exercise of any of his powers; and
(q) delegate any or all of his powers,

10.2.4  Any Receiver may exercise any powers referred to {expressly or by incorporation) in this clause
10.2 notwithstanding any insolvency of the Chargor, and any Receiver shall not be liable for any
loss ariging in connection with the exercise of those powers.

10.2.5 The Security Agent may exercise all rights, powers, privileges, discrations and immunities
conferred on receivers by law or by this Deed irrespective of whether or not any Receiver has been
appointed.

Recelver as agent

Each Receiver shall be the agent of the Chargor, which shall be solely responsible for his acts or defaults,
and for his remuneration and expenses, and be liable on any agreements or engagements made or entered
into by him. The Security Agent will not be responsible for any misconduct, negligence or default of a
Reaceiver,

Removal of Raceiver

Any removal or replacement of any Receiver by the Security Agent must be in writing and may be made by
way of agreement or by way of deed.

Remuneration of Recelver
The Security Agent may from time to time fix the remuneration of any Receiver appointed by it.
Several Receivers

If at any time there is more than one Receiver, each Receiver may separately exercise all of the powers
conferred by this Deed {unless the document appointing such Receiver states otherwise).

APPLICATION OF PROCEEDS
Order of application

All monies received or recovered by the Security Agent or any Receiver pursuant to this Deed shall (subject
to the claims of any parson having prior rights thersto) be applied in the order and manner specified by clause
18 (Application of proceeds) of the Intercreditor Agreament notwithstanding any purported appropriation by
the Chargor.

Insurance proceeds

Upecn request of the Security Agent following the occurrence of a Declared Default which is continuing, all
monies received by virtue of any insurance maintained or effected in respect of the Charged Property shall
be paid to the Security Agent (or, if not paid by the insurers directly to the Security Agent, shall be held on
trust for the Security Agent) and shall, at the option of the Security Agent, be applied in replacing or reinstating
the assets destroyed, damaged or lost {(any deficiency being made good by the Chargor) or {(except in the
case of leasehold premises) in reduction of the Secured Obligations.

B-73510438.3 i
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11.3

12

121

12.2

12.3

12.4

Suspense account

Following the occurrence of a Declared Default which is continuing, until the Secured Obligations are paid in
full, the Security Agent or the Receiver (as applicable) may place and keep (for such time as it shall
determine) any money received, recovered or realised pursuant to this Deed or on account of the Chargor's
liability in respect of its Secured Obligations in an interest bearing separate suspense account (fo the credit
of either the Chargor or the Security Agent or tha Recaiver as the Security Agant or the Raceiver shall think
fit) and the Security Agent or the Receiver may retain the same for the period which it considers expedient
without having any abligation to apply all or any part of that money in or towards discharge of the Secured
Obligations.

PROTECTION OF SECURITY AGENT AND RECEIVER
No llabllity

Neither the Security Agent nor any Receiver shall be liable in respect of any of the Charged Property or for
any loss or damage which arises out of the exercise or the attempted or purported exercise of, or the failure
to exarcise any of, their raspective powers, unless caused by its or his gross negligence or wilful default
under the Finance Documents.

Possession of Charged Property

Without prejudice to clause 12.1 (Ve Liabiiity), if the Security Agent or the Receiver enters into possession
of the Charged Property, it will not be liable to account as mortgagee in possession and may at any time at
its discretion go out of such possession.

Primary liability of Chargor

The Chargor shall be deemed to be a principal debtor and the sole, original and independent obligor for its
Secured Obligations and the Charged Property shall be deemed to be a principal security for its Secured
Obligations. The liability of the Chargor under this Deed and the charges contained in this Deed shall not be
impaired by any forbearance, neglect, indulgence, abandonment, extension of time, release, surrender or
loss of securities, dealing, variation or arrangement by the Security Agent or any other Sacured Party, or by
any other act, event or matter whatsoever whereby the liability of the Chargor (as a surety only) or the charges
contained in this Deed (as secondary or collateral charges only) would, but for this provision, have been
discharged.

Walver of defences

The obligations of the Chargor under this Dead will not be affected by an act, omission, matter or thing which,
but for this Deed, would reduce, release or prejudice any of its obligations under this Deed (without limitation
and whather or not known to it or any Secured Party) including:

1241 any time, waiver or consent granted to, or composition with, any Obligor or other person;

1242 the release of any other Obligor or any other person under the terms of any composition or
arrangement with any creditor of any member of the Group;

12.4.3 thetaking, variation, compromise, exchange, renewal or release of, or refusal or neglect to perfect,
take up or enforce, any rights against, or security over assets of, any Obligor or other person or
any non-presentation or non-obsarvance of any formality or other requirement in respact of any
instrument or any failure to realise the full value of any security;

12.4.4  any incapacity or lack of power, authority or legal personality of or dissolution or change in the
members or status of an Obligor or any other person;

B-73510438.3 11
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12.5

12.6

12.7

13

13.1

13.2

12,45 any amendment, novation, supplemant, extension, restatement (however fundamental and
whether or not more onerous) or replacement of a Finance Document or any other document or
security including, without limitation, any change in the purpose of, any extension of, or increase
in any facility or the addition of any new facility under any Finance Document or other document
or security;

12.4.8  any unenforceability, illegality or invalidity of any obligation of any person under any Finance
Document or any other document or security; or

12,47  any insolvency or similar proceedings.
Security Agent

The provisions set out in clause 20 (7he Security Ageni) of the Intercreditor Agreement shall govern the
rights, duties and obligations of the Security Agent under this Deed.

Delagation

The Security Agent may delegate by power of attomey or in any other manner all or any of the powers,
authorities and discretions which are for the time being exercisable by it under this Dead to any parson or
persons upoen such tarms and conditions (including the power to sub-delegate) as it may think fit, The Security
Agent will not be liable or responsible to the Chargor or any other person for any losses arising from any act,
default, omission or misconduct on the part of any delegate.

Cumulative powers

The powers which this Deed confers on the Security Agent, the other Secured Parties and any Receiver
appointed under this Deed are cumulative, without prejudice to their respective powers under the general
law, and may be exercised as often as the relevant person thinks appropriate. The Security Agent, the other
Secured Parties or the Receiver may, in connection with the exercise of their powers, join or concur with any
person in any transaction, scheme or arrangement whatsoever. The respective powers of the Security Agent,
the other Secured Parties and the Receiver will in no circumstances be suspended, waived or otherwise
prejudicad by anything other than an express consent or amendment.

POWER OF ATTORNEY
Appointment

Subject to clause 13.2 (Exercise of rights), the Chargor by way of security, irevocably and severally appoints
the Security Agent, each Receiver and any person nominated for the purpose by the Security Agent or any
Receiver (in writing and signed by an officer of the Security Agent or Receiver) as its attorney (with full power
of substitution and delegation) in its name and on its behalf and as its act and deed to execute, seal and
deliver (using the company seal where appropriate) and otherwise perfect and do any deed, assurance,
agreement, instrument, act or thing which it ought to execute and do under the terms of this Deed, or which
may be requirad or deemed proper in the exercise of any rights or powers conferred on the Security Agent
or any Receiver under this Deed or otherwise for any of the purposes of this Deed, and the Chargor
covenants with the Security Agent and each Receiver to ratify and confirm all such acts or things made, done
or executed by that attorney.

Exercise of rights
The rights under clause 13.1 {Appoiniment) shall only be exercisable:
13.2.1 upon the occurrence of a Declared Default which is continuing; or

13.2.2  ifthe Chargor has failed to comply with:

B-73510438.3 12
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14

14.1

14.2

15

15.1

15.2

15.3

(2) an obligation under clause 25.30 (Further Assurance) of the Fagilities Agreement in respect of
this Deed; or

(b) any other obligation relating to the perfection of any Security created under this Deed,

within five Business Days of baing notified of that failure {with a copy of that notice being sent to
the Chargor) in writing and being requested to comply.

PROTECTION FOR THIRD PARTIES
No obligation to enquire

No purchaser from, or other person dealing with, the Security Agent or any Receiver (or their agents) shall
be obligad or concarned to enquire whether:

14.1.1  the right of the Security Agent or any Receiver to exercise any of the powers conferred by this
Dead has arisen or bacome exercisable or as to the propriety or validity of the exarcisa or purported
exercise of any such power; or

14.1.2  any of the Secured Obligations remains outstanding and/or is due and payable, or is concerned
with notice to the contrary and the title and position of such a purchaser or other person shall not
be impeachable by reference to any of those matters.

Receipt conclusive

The receipt of the Sacurity Agent or any Receiver shall be an absolute and a conclusive discharge to a
purchaser, and shall relieve him of any obligation to see to the application of any monies paid to or by the
direction of the Security Agent or any Receiver.

REINSTATEMENT AND RELEASE
Amounts avoided

If any amount paid by the Chargor in respect of the Secured Obligations is capable of being avoided or set
aside on the liquidation, administration or examinership or rescue process of the Chargor or otherwise, then
for the purposes of this Deed that amount shall not be considered to have been paid.

Discharge conditional

Any setlement or discharge between the Chargor and any Secured Party shall be conditional upon no
security or payment to that Secured Party by the Chargor or any other person being avoided, set aside,
ordered to be refunded or reduced by virtue of any provision or enactment relating to insolvency and
accordingly (but without limiting the other rights of that Secured Party under this Daed) that Secured Party
shall be entitled to recover from the Chargor the value which that Secured Party has placed on that sacurity
or the amount of any such payment as if that settlement or discharge had not occurred.

Covenant to release

Once all the Secured Obligations have been imevocably paid in full and none of the Security Agent nor any
Finance Party has any actual or contingent liability o advance further monies to, or incur liability on behalf
of, the Chargor, the Security Agent and each Finance Party shall, at the request and cost of the Chargor,
exacute any documents {or procure that its nominees exacute any documants) or take any action which may
be necassary to release the Charged Property from the Sacurity constitutad by this Deed.

B-73510438.3 13



DocuSign Envelope ID: 287050B8-979B-4881-83EA-3FADA7BBD8BC

16

17

18

18.1

18.2

18.3

19

18.1

19.2

19.3

19.4

RULING OFF

If the Security Agent or any other Secured Party receives notice of any subsequent Security or other interest
affecting any of the Charged Property {except as permitted by the Facilities Agreement) it may open a new
account for the Chargor in its books. If it does not do so then (unless it gives express notice to the contrary
to the Chargor), as from the time it receives that notice, all payments made by the Chargor to it {in the
ahsence of any exprass appropriation {o the contrary) shall ba treated as having been credited to a new
account of the Chargor and not as having been applied in reduction of the Secured Obligations.

REDEMPTION OF PRIOR CHARGES

The Security Agant may, at any time after a Declared Default has occurred which is continuing, redeem any
prior Security on or relating to any of the Charged Property or procure the transfer of that Security to itself,
and may seftle and pass the accounts of any person entitled to that prior Security. Any account so settled
and passed shall (subject to any manifest error) be conclusive and binding on the Chargor. The Chargor will
on demand pay to the Security Agent all principal monies and interest and all losses incidental to any such
redemption or transfer.

CHANGES TO PARTIES
Assignment by the Security Agent

The Security Agent may at any time assign or otherwise transfer all or any part of its rights under this Deed
in accordance with the Finance Documents.

Changes to Partles

The Chargor authorises and agrees to changes to parties in accordance with the Finance Documents and
authorises the Security Agent to execute on its behalf any document required to effect the necessary transfer
of rights or obligations contemplated by those provisions.

Consent of Chargor

The Chargor confirms that the execution of any other supplemental security document by the Chargor will in
no way prejudice or affect the Security granted by each of them under (and the covenants given by each of
them in) this Deed, and that this Deed shall remain in full force and effect as supplemented by any such
supplemental security document.

MISCELLANEOUS

Rights of the Parties to varyThe Parties may by agreement vary any term of this Deed (including this
clause 19) without the necessity of obtaining any consent from any other person,

Certificates conclusive

A certificate or determination of the Security Agent as to any amount payable under this Deed will be
conclusive and binding on the Chargor, except in the case of manifest error.

Counterparts

This Deed may be executed in any number of counterparts, and this has the same effect as if the signatures
on the counterparts weare on a single copy of this Dead.

Invalidity of any provision

If any provision of this Deed is or becomes invalid, illegal or unenforceable in any respect under any law, the
validity, legality and enforceability of the remaining provisions shall not be affected or impaired in any way.

B-73510438.3 14
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19.5

18.6

20

201

20.2

20.3

21

211

21.2

Failure to execute

Failure by one or more parties (Non-Signatories) to execute this Deed on the date hereof will not invalidate
the provisions of this Deed as between the other Parties who do execute this Deed. Such Non-Signatories
may execute this Deed on a subsequent date and will thereupon become bound by its provisions.

Financial assistance and connected transactions

This Deed does not render any liability a Secured Obligation to the extent that to do so would result in this
Deed or part thereof constituting unlawful financial assistance under Section 82 of the Companies Act or a
connected transaction under Section 239 of the Companies Act or any analogous provision under the laws
of any Relevant Jurisdiction.

GOVERNING LAW AND JURISDICTION

This Deed and any non-contractual claims arising out of or in connection with it shall be governed by and
construed in accordance with Irish law.

Subject to clause 20.3 below, the Parties agree that the courts of Ireland shall have exclusive jurisdiction to
settle any dispute arising out of or in connaction with this Deed, wheather contractual or non-contractual
(including a dispute regarding the existence, validity or termination of this Deed) (a Dispute). The Parties
agree that the courts of Ireland are the most appropriate and convenient courts to settle Disputes and
accordingly no party will argue to the contrary.

The Parties agree that, for the benefit of the Secured Parties only, nothing in this Deed shall limit the right of
the Secured Parties to bring any legal action against the Chargor in any other court of competent jurisdiction.

SERVICE OF PROCESS
Without prejudice to any other mode of service allowed under any relevant law, the Chargor:

21.1.1  irrevocably appoints the Company as its agent for service of process in relation to any proceedings
before the Irish courts in cannection with this Deed;

21.1.2  agreses that failure by a process agent to notify the Chargor of the process will not invalidate the
proceedings concerned; and

21.1.3 if any person appointed as process agent is unable for any reason to act as agent for service of
process, the Chargor must as soon as reasonably practicable (and in any event within (seven)
days of such event taking place) appoint another agent. Failing this, the Security Agent may
appoint another agent for this purpose.

The Company hereby accepts its appointment as process agent of the Chargor under this Deed.

IN WITNESS whereof this Deed has been duly executed and delivered as a deed on the date first above written.

B-73510438.3 15
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SCHEDULE 1

SHARES

Herriot Pharma Herriot Pharma Bidco Limite: 755870 QOrdinary Share of | 1
UK Heldco €1.00 each
Limited

84-73518438-3 i
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SCHEDULE 2

SHARE DELIVERABLES

SHARE/
STOCK
TRANSF
ER
FORM

(Above this line for Registrar's use only)

Certificate lodged with the

Consideration [EUR ® JNil/{Consideration to Registrar
Money be satisfied

bye] (for completion by the Registrar

/ Stock Exchange)

Name of [insert full name of Target company in which shares are held]
Undertaking.
Description of [insert type of shares being fransferred, eg. Ordinary Sharefs] of
Security. EUR1.00]
Number or amount Words Figures
g:hgp :;ﬁ’ﬁgt:n(:kd ?r: [insert in words the number being [eg. un [2g.
figures column or;ly, transferred e.g. Five hundred] 500] ii? g URT.
number and 0 q
denomination of
units, if any.
Names(s) of In the name(s) of
registered holder(s)
should be given in [insert fuill name of Sefler/Transferon]
full, the address [insert  [registered  office  address of  Seller/Iransferor
should be given
where there is only
one holder.

If the transfer is not
made by the
registered holder(s)
insert also the
hame(s) and
capacity (e.g.
Executor(s)) of the
person(s) making
the transfer.

companyW[address of individual Seller/Transferor]]

I/Wa hareby transfer the above security out of the name(s)
aforesaid to the person(s) named below or fo fhe several
persona hamed in Parts 2 of Brokers Transfer Forms relafing
o the above sectirity.

Delete words in italics except for stock exchange

transactions.

Signature(s) of transferor(s)

Stamp of Salling Broker(s)
or, for transactions which are
not stock exchange
transactions of Agent(s), if
any acting for the
Transferor(s)

Director

Diractor/Secretary
company seal affixed herel]

[usually under

Note: ingart desoription of non-cash consideration if appiicable

M-T3510438-3
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A body corporate should execute this Transfer under its
common seal or otherwise in accordance with applicable

statutory requirements.

Date: [insert  date of
transfer]

Full name(s) and full
postal address(es)
{including County or,
if applicable, Postal
District number) of
thea person{s) to
whom the security is
transferred.

Please state title, if
any, or whether Mr.,
Mrs., or Miss.

Please complete in
type or in block
capitals.

[Insert fuli name of Buyer/Transferee]

[fnsert  [registered  office

address of  Buyer/Iransferee

companylfladdress of individual Buyer/Fransferee]]

1AWe raguest that such antries be made in the register as are necassary to give effect to this

transfer.

Stamp of Buying Broker{s) (if any)

Stamp or name and address of
person lodging this form (if other
than the Buying Broker(s))

Reference to the Registrar in this form means the registrar or registration agent of the
undertaking, NOT the Registrar of Companies.

B-73510438.3

18




DocuSign Envelope ID: 287050B8-979B-4881-83EA-3FADA7BBD8BC

FORM OF CERTIFICATE REQUIRED WHERE TRANSFER IS EXEMPT
FROM AD VALOREM STAMP DUTY

If you are availing of an exemption from stamp duty, please choose the appropriate Option 1, 2 or 3 below with
the necessary certificate which must be signed and dated where indicated.

OPTION 1
{tis hereby cerfified that this transaction effecfed by this instrument does nof form part of a larger fransaction

or a series of transactions in respect of which the amount or value, or the aggregafe amounf or value, of the
consideration which is affributable to sfocks or markefable securities exceeds EURT,000.

Signature(s) (Please sign in the boxes

below)
| | [Transferee |
| | [Transferee |
| Date: |
OPTION 2

if is certified that this insfrument is a conveyance or transfer on any occasion, not being a sale or mortgage.

Description of transaction:
(a) | Change of Trustee
{b} | Nominee to Beneficial Holder

Please (c) | Beneficial Holder to Nominee

enter

appropriate (d) | Nominee to Nominee Holder whare the beneficial holder remains
the same

latter (e) | Executor/Administrator to Baneficial Holder

()] A transfer by the liquidator of a company of shares, etc., forming
part of the assets of the company, to which the transferee is
entitled in satisfaction or part satisfaction of his rights as a
shareholder of the company

(g) | Other, see details below:

Signature(s) (Please sign in the boxes Description ("Transferor", "Transferag",

below) "Solicitor", etc)

I | | I

I [ | I

I | | |

I [ | I
| Date: |

B-73510438.3 i3
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OPTION 3
Please tick relevant box

it is hereby certified that secfion 96 of the Sfamp Dufies Consolidation Act 1999, applies to
this instrument.

it 1s hereby certified that sechion 97 of the Sftamp Dufies Consolidafion Act 1999, applies to
this instrument.

Signature(s) (Please sign in the boxes

below)
| | [ Transferor Spouse |
| | [Transferee Spouse ]
| Date: |
Notes:
1 If one of tha above certificates has besan completed, this share transfar form does not nead to be submitted

for e-stamping but should be sent directly to the company or its registrars.

2 If none of the above certificates has been completed, this share transfer form must be submitted on-line for
e-stamping at www.ros.ie. Once received, affix the Stamp Certificate to this share transfer form.

3 Transfers by means of a gift are not exempt from Stamp Duty under Irish Law.
4 Option 1: buyer(s)/transferee(s) only to sign.

5 Option 2: buyar(s)/transferee(s)/beneficial holder/new nominee and seller(s)/transferor(s)/nomines to sign or
solicitor(s) acting on its/their bahalf (where appropriate).

4] Option 3: both spouses to sign.
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SIGNATORIES TO SHARE CHARGE

IN WITNESS WHEREOF the Parties hereto have caused this Deed to be executed and delivered as a deed the day
and year first written above.

B-73510438.3 by



DocuSign Envelope ID: 287050B8-979B-4881-83EA-3FADA7BBD8BC

THE CHARGOR:

EXECUTED as a DEED

for and on behalf of:

HERRIOT PHARMA UK HOLDCO LIMITED

By:

Signature of Director

Name of Director James Gunton

in the prasence of

Signature of witness

Name of witness Ankit Verma

Address of witness

Finance Director

Occupation of witness
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Jacqueline Flynn

Director
Herriot Pharma Bidco Limited
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THE SECURITY AGENT

SIGNED AND DELIVERED as a DEED
for and on behalf of
ARES MANAGEMENT LIMITED

By:

Name: Daniel Sinclair

Title: Authorised Signatory




	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

