Companies House

MRO1 e

Registration of a Charge

Company name: ALBA BIOSCIENCE LIMITED
Company number: SC310584

X74S21LXM

Received for Electronic Filing: 27/04/201

Details of Charge

Date of creation: 26/04/2018
Charge code: SC31 0584 0009
Persons entitled: U.S. BANK NATIONAL ASSOCIATION (AS COLLATERAL AGENT)

Brief description:  ALL AND WHOLE THE TENANT'S INTEREST IN THE LEASE BETWEEN
QUOTIENT BIO CAMPUS LIMITED AND ALBA BIOSCIENCE LIMITED
REGISTERED IN THE BOOKS OF COUNCIL AND SESSION ON 26
JANUARY 2018 AND REGISTERED IN THE LAND REGISTER OF
SCOTLAND UNDER TITLE NUMBER MID192976 ON 31 OCTOBER 2017 AS
VARIED BY A MINUTE OF VARIATION BETWEEN QUOTIENT BIO CAMPUS
LIMITED AND ALBA BIOSCIENCE LIMITED DATED 8 MARCH 2018

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: SC310584 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: RICHARD RENNIE

Electronically filed document for Company Number: SC310584 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 310584

Charge code: SC31 0584 0009

The Registrar of Companies for Scotland hereby certifies that a charge
dated 26th April 2018 and created by ALBA BIOSCIENCE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
27th April 2018 .

Given at Companies House, Edinburgh on 29th April 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Qi} CALBA kﬁi}f‘&{ ENCE LIMITED, 4 company weorporated undertie C wﬁp@zam Acrs _
“with registored number BOT0SES and having ity ﬁ"fi“%w wd office ar Tougles Building '
- Pentlands Science Park, Bush Loan, Penicoil, Midiothian, EH2E (PL (the ®C argor')

S PRt of

35 U A BANK NATIONAL ASSOCIATION, o national banking association, charfered _
' . under the Mational Bank Act of e Ukited Sates, with Charter Momber 24 and having |
_'m Gffice 4t Corporate. Trost Sérvices, One - Federal Street, 3% Floor,  Besion
EEE fﬁza‘:h‘g&@ﬁ;«:- WU capEeity ag frusted {and 1t successors. utider The [ndenhare. {ng

defied below), i such capacity, the “Trustee™), and. in ity capaoity as Collateral
CAgent fov e Becured. Parties. {as. defined below) {and. ity successors under the
Jridenture (the “Collateral Agent™) ' R

NOW IT 18 HEREBY AGREED AND DECLARED AS FOLLOWE:
|- DEFINITIONS AND INTERPRETATION
L1 - .Iﬁ' thig %E"?Sﬂ;i.sméﬁ.ﬂ?:w

°“Bm’ska upiey me@{?mﬁ" means wsii respect to any Person, 2 gﬁzz@;;ﬁ% 57 3«.{?3 tent by
such Pevion for-ihe benafii ol its zﬁmdm}r&?-uf the institution by-gr dgainst sudh: Persd
wfany pwsmaﬁmu seiking reliel Zi debior, o seeking W iaz’ijux:ﬁi.éfzﬁm_' aueh Persun ‘&z':%é
- bankrapt or insolvent, of seeking recTgafization, artingement, sdjustdent or
wompésition- of such Persor orits debls, under any law or regulation relating to
barkiugptoy, insolvency, reorgamzation or relielof debiors, orseeking appointment ofa
Cyeemiver, trustes,  castodmn or Q‘E?‘é%:‘:?f_ sieriilar official for sich Persan. or for any
| gubstantial part of it€ property; ' '

o Co-Collateral Agent™ wieans 1 financial i irstitution apmm%@ By 8 the Collateral Agont
‘i accordance with the ferms of the Collateral Agreement 1o act sy co-vollateral agent
for the Secured Parties)

_ “eoliateral ﬁ'ﬁr%ze«%mﬁ@” ieans the Collaeral Agiearent dated 5% 6k the date h?ﬂ*é}?.

among the Tssuer, the other Grantors party: thereto, the Trustee and the Coll mu%i_ o
Agent, 2% may be ;&%nd:ﬁd,_ sxtendad, FﬁﬁnWQ{ﬁ,-Yﬁ:am%td,_ supplemuontid, wived or
ptherwize modified frai teneto time ' : ' '

O Grantors” moans the lssuer and the Subsidiary Parties;




ahe dmyuer, hy Guaraawrs

------- Spdenture” moanythe sndenmive b*‘*‘iwciﬁﬂ BT

,Qﬁﬁmﬁ e

----- . and the Coltateral Azent dated. on 6 around e daré harenf (a8 amended,

renewed, vestred, supplemented; walved or ptherwise imodified fro oI e T isme.: N

Cindenture Dodumeénts™ mesns (5] the . Indenture and the Securiies, (B esach.

Interoreditor Apreament, (c] each other ii‘ﬁ*ziux‘éw Drovsment, inclidisg thiy Instroment

and {d) wey other cehared detunents o ierruingdits sxecnied snd delivered putshani
at i vohaection with the Indenture o Bivy other indenture; iﬁﬁmmm‘ni b enehooEge, Ay

ek g nents may beamended, exrended, renewed, yestated, sopplenvenied, waived

orotherwise modified rom - lime o e

Chsswer™ means Quotient Limued, s public limited liability no. par valie company
formid .1mdr:r- :?‘w- Taweg ot Je ”‘*'*%3,: with an address @ Elizabets House, 9 Castle Steest, St
et JE2 3 Juwy Channel Istands,

P Lendery has &i‘%&'_mmmfégg;gfiv;zzirﬁ Fo i e Indentore,

”@b%wahwm” gy Bl CObligations of avery satisre ot iici(«?’% Umum uéx-{i{;‘r: the
Jnderture Dovaments Fom tnete imeowed to the Trustes, any. Holder of Becurities,
the Collateral Agent and any other Ssoured Party, whether Tor principal, interest . -
{including inieregt wihish, but for the fidgof & penson in aﬁy'gaﬁéﬁjﬁp&:ﬁjy Proceedimg
with respect 10 such Graneor, would, bave seeried on any Obligdiion, whéthee 6inet s
Celavin i sl et or z’iii{fﬁ%ﬁb@ mainst sich Adravitor o mm}'s i‘ﬁ?&irégﬁ i sich
';n'a}s:émdéng}? pmmzusm E{am;.m;:mmwz-y-mdﬁrm“zif’%amém,';}arf{;ﬂ%nm"ﬁér oiherwise) .

“Secured Parties” ragans (2) he: Coll a"iﬁréi ﬁ‘zg; - (ineluding: any. Co-Callatéral
Agents); (01 edch Holder of Securivies, (o e. Trusice -and {dy- the suceessors: ami -
pevvrtted assigny of eschof E’E’W-f&r&fﬁgm}’ig; . : i

“the “Security Subjects™ means ALL mad. WHQ,E ? e imaﬂl intevest in ma Jease.
Cheiwdsn Quotiént BIo campus Lé’mia{td and Alba Biostice Limited régistared i the _
- Bosks of Courcit and -*Sﬁgﬁ"é%n- ofi 26 Tanuaty 2018 and regretered 1 thie Land Registar
“of Scotland. under Tide: Number MID182976 on. 31 Ocober 2017 a5 varied by on
Miiste of Variation b‘@zwm@- CQuotient Bio campus, Limited and Alba Biuscience:
- Limited dated B Warch 2018 curveaily undergting vegisteation in the Tand Register of.
Seotland wnder itle number MITN92976; and

“Subsidiary - Parties” weans Alba Bioscience Lisied, UBD (08 1Py Limited;
Cochent Biocsmpuy Limited, Qamhﬁ‘si Biodwgnostics, nc., Quotient Suisse SA aad _

zach ’%nbs;dmry that becomes a party 1o the Collateral Agresment pe-a Subsidiary Party: '
afudr thie date of the Cullateral ﬁxf{fu}ﬁ&ﬁi
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“this E,aas;%mmmm FhE samE T
(22 Ar Tde ﬂtmef Docurientor dther document mmuﬁaa ws%;%mw prejudice (G any

PUGIDITRON O drenthmenis) Al ArEndments: howeler mmﬁz&zmﬁmai T ihat

[ndédiie Doduiient o othier docutiient; including S0y amendment providing
forany ineressetn the smount ols follity arany addinanal faailing

LA T0ine Collateral Agent considers that an smount paid o0l orany. Sesured:
vpided oo atherwise seb sside on the Hawideiion or

Party iy capable of baing
“administration of the payer of dfherwise, then thar amount will not b
considered to heve beer ivvevocably, paid for the puvposss of this Instrument.

i BOND

zaz‘;}i‘ﬁr-'uﬁ'&:@{-\nékm o the Callaes f‘wf.::m For the E:sz st ot the Secired ?«Amm

il pay o discharge o the Collaiars! A

entall the ey ipations o demand i

wrtling when the Obligations become due for payment or discharge [whether by
atcelerstion or otharwi ' o :

'%ﬁARGﬁ

o

The thg lfe;*:c:@by i secunty of the Ubligations grants o standard secuyiny fo favaur
of the Collatersl Agentoves the Securily Suljeeis '

4. STANDARD C{}NmTI{}NS'

“The Standard Conditions spee *{a*{.i in Schedale 3 fo ther Conve wmmw and feud

 Refonm (Scitland) At 1970, and dny wiul varabion thevreo! operative. for the tme-
bring, shati ﬁppvy arnd the { hErgor agres that the Standard Conditions shall be-vared
tathe a:“?f hat- ' ' ' -
47 0 ke {Zh'a;"gw.s;%zm notoreste or seres o creste sy subsequent sscunily over the Sectrity
Sublects or any part thereol exsépt with. the prior wniten consent: of the Collateral
- AEERG '
42 e insurance to be effected i fermsof Stundard Conditian ${a) shall provide cover 1

the exient of the reinstatement. vatue of the Security Subrects and not thair openinarket
value

 .4~3 for :the pu mm”& af Sfmiﬁ&r{i Condition | S0} ihe thf&f}f dhall be held 1o be dn
defaulion m pecirrence of @n Bventof Deful tand ' ' e




A4 owhereverand tothe eoent that the Siandard Condiniens zreinoonsislent with the termy .

St dndentare, the s of the Indenture shall prevail end: thal 1o such extent the .-
-%E{zvadgsrﬁ {”Mﬁzmm Jm b vired: b‘y ihe %{:rfn af the Imdenture ' '

-'EN@*@R(:E:‘M&”«;W' -

R

Ulpon the ‘Gocumenics 01 an- Bvent of Delsull whigh' is conhinuii g %H”zij EE’x Collaiers)
Apeni giving sahice s the Chirgnt iE‘iaﬁ%f_'%hifs_SYé?"zdm“d Security is enforecabls

A he C'?m‘gﬂ:}r--'*ﬂm% e held o be in {imcﬁu%i within E"h-{, £ ;.mmrf of %mmizaffi Qm’?mtmn-. _
: { I %:}2 of thix Btanderd Conditions; and ' ' '

52 dhe Collaténal figm :»i@zrsi'ii e able to-mke warvant of somimary eledtion 3

- Chargor, fov the purgoses of obfining possession o the Security Subjects

.aes:mczrﬁ; 0F msggﬁ@ig‘m m@m g

o

_E‘f the Ciallaieral ffxgﬁum ar :wy Gt Secured imﬁy receives folics m ar;y subgEquent

fi

charge o sther interest affecting 21l or any part of the Seotrity Sulyiects the-Collsreral

Apentand each other Sedired Party may open 4 iew acciunt o aeotunh
pithe Chargor and, it or Insofar as the Collatéral Agent or such other Setured Parly
Cdods Aol pper e ned sooount or gcbounis, it shall neverthelers be wrested as 1F & hind

it thie e

dowie st At the time When it feceives soch’ natice atd asand Trom that Hrve-allipayinenss
iade by the Chargor o the Collateral Agint (whether 0 It wipacity & trustes oy
otherwige] or to snother Secured Party. shall, sotwithstanding any instructions by the
© Chargor fo the contrary, be.credifed ‘or rreated 'ag having been eredited to the ew
Feoount oraccouniis ahd shall notopiviite to redude the smount-diue’by the Chargor (o .'
' fh'ﬁi Collateral Agentorsuch Secored Party 8t the fing 1he notice wag received. '

7 APPLICATION OF ENFORCEMENT PROCEEDS

71 AN inaties receivad by the Collateral Agent 61 -anv Reteiverunder or by virtue of this
. nsrriment following eaforcement of the ssaurity hereby granted of of any security
nrerest conshtuted pursuint hereo shall be apphisd; sobjest 5 e claig. of any
creditors vanking in prionty o or par pasie with the ciaimg of ih:fr ("‘{; ateral Kgent
under this Instrasent, n the following order:

R Cfistlyy inor towards paginent (of 11 costs, chaiges and expehses of or

' ineident ﬁ'i'fe;t: éh%-aépcisiﬁmm of thie Receiver and the ekareive 6130l orsay of
hig poveers, including s renvanerstion and #1 - outgoings  pdid By and

' ::zb;ﬁ;%zm mmm‘ﬁ by himoas s smui? ofsuch: murasmg ' '

T segondly; i or mwazd&f a@f%&f&ﬁ«{ an of the O%:} Yigations o m“s,mdanw with
' Secrion 5.3 of the Collatera) f&f?vwmmi ' o

;5,




T2 Nothing eoptamed in thas Instroment shall Bowie the nght of the Recdiver or tho ..

Collaters] Agent {and the Chargor sdlmowledges that the Recetver sod the Collaferal - -

Agentare s entitled) i and Tor§o long ag the Receiver or the Collutesal Agent, infhelr

. diseretion, skall sonider ii"’%;}bé’ﬁ};}{"‘%m tor plage all or any imontes arising frim the.

enforcement of the ety (nterest hercby granted o any secoity created pursuani o
g Inktrurment Inle s sugpense scoount, without any sbhgation. (o soply e sane oy
any pari thereolin or towards the discharge 0T any of the Oblipations. '

8 ASSIGNATION BY THE COLLATERAL AGENT

CThe Collateral Agent may zssign and wansfer all 0¥ ils cights and sblizgations wnder this

Ingtrument to areplacement Collateral Agent appointed v accordance with the terms of -

the Indentore.  Upsn soch singnation and randler tghing elfficl, the: replacénient .

Collateral Ageni shall e and be deemed to be-acting fot iself and as wustee for the

Lenders for the pirposes of this Insirinient in place of the previotis Collateral Agent.
9. EXPENSES AND INDEMNITY-

CTheChargor musts’

smmediately on demand. pay all costs and expenses (including legal fees) mouried in

s

comnection. with, this Insirument by the Coliateral Agent, attorney, manager, agent or
ather pm T - appeihied by fhe Collateral Agent under this Instrument. micluding: any
‘arising from ey actnal A syped Wiesch by azw g;aamm of any law or regilition,”
whm‘hu* idﬁ?ﬂ@x Loy thies gfvivonsiveni ot otheranse; gmj ' ' '

42 kesp edch aﬁ Emm m&ﬁmmzﬁuﬁ against-any failure or de ia%.; ki g:m;y% “those cogts or
' . ERpenges ' ' o ' '

Y0 NOTICES

All notices, requests, demands and ofher Sommunicafions to- be given under this
Ingtrivnent shall be #iven andfor be Jeamied 1o be given it ihe B2ine manner 4§ ndticey
i be o gven wnder the Indenfure and he reemd of Sechisn 1201 (Notes) i the
Trideniture shall apply mieris iy 16 this Instroment 4y though that clase weri yet.
ot Full s Instrument, : ' ' P ' '

R :QQVEZRNIM‘;-LAW.A.&D JURISPICTION

?h;@ im?zum S 5%@& ke }rc;'*mfﬁrr'{%f«“ﬂ by, and construed in all respedts in sccordance with,
the law-of Scotland: gm{i for the Benefil ol the Collateral Agent, the Chargotirrevocably -
submits 10 the nen-exclusive junisdiviion of the Scottish Courts bul without prejudice io '
“the ability of the Collateral Agent 10 proceed sganinsl the Chargor i any other

- appropriale jarisdcen. - c '

%




Cliigoi & signature. 1 ng dite oF delivery s stated then the daie of delivery is the-dite
- of slemng staed abiove the Charger's

Instrument is executed by the Chargor, tha netrarient is nténded 1o beerfecrive from

Sfgnatine and, notwithsignding: that thig

the: date-of delivery of this Instrument and fhe Chargoy sothorises the Collareral Agent
o Egent o insert the dete of delivery-of thig Insrument below,

15 CONFLICT

“Each-of the parties agrees i the waseof any inconsistescy between s Instrument and
the-teoms of the Indenture; the terms of the lndenture shall provail and compliance with
e g of the Indeptore Shatl be depméd e be complisnge Wwith the terms of this

Frstraniéng,
14 WARRANDICE AND CONSENT TO REGISTRATION

41 The Charaay haveby grants warrandice,




' __I*rm CFull MName _— [}mam

A :‘:@z*i’af}f:aw-f;%gmﬁ by any official, manager or equivalent account officer of the
Collateral Agent shall, in e abserice ol istiifest ervi, conclusivel y datgniving rhe

Obligations at iy rélevant fmeand shall constitule 2 balance and Charge against the
Chargor;-and no suspension of a charge or of 9 tisatened Charge for payment of the
palancy s wonsituted shall pass norsny sistof execulion thereon be granted excapron

consiznation. The Chargor hoveby consents (o the registration of s Instrtiment and of
Cany sueh cértificate for preservaiitn. and exedution’ TN WITNESS WHEREOE mx:sm
e *mms‘;‘ama’;é&tmg'é:&i‘".ﬂ@i@.é:«_mé-'_:mp‘;‘@ﬁ::’;{%m‘g & ';:a&'g’;«;jgz dre Gietiitad as follows

THE CHARGOR

SUBSCRIBED for and on-behalf of the.
©said ALBA BIOSCIENCE LIMITED
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