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A fee I1s payable with this form. You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page

< What this form 1s for X What this form 1s NOT for For further information, please
You may use this form fo register You may not use this form fo refer to our gudance at
a charge created or ewidenced by register a charge where there 1s no www companieshouse gov uk
an mstrument instrument Use form MRO8

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied
*A4EICZIU*
Al

urt order extending the time for delivery
M(i’m must enclose a certified copy of the instrument with this form This will 25/08/2015 #200
scanned and placed on the public record Do not send the onginal COMPANIES HOUSE

Company details h_g' l’_ [‘— r For offical use
Company number IO— [_O— IT- F F IT [—3— 'T = Fuling 1n this form

Piease complete in typescnpt or i
Company name in full I Source Bioscience Plc bold black capitals

Al fields are mandatory uniess
| specified or indicated by *

E Charge creation date
Charge creation date E— E%_ W lq I_G‘ W ‘y_l- [q
E Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
enttled to the charge

Name |Natlonal Westminster Bank Plc
|

Name l
|

Name |
|

Name [

-

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

] tconfirm that there are mare than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Piease give a short description of any land, ship, aircraft or inteliectual property
registered or required to be registered in the UK subject to a charge {which is
not a floating charge) or fixed secunty included i the instrument

Brief description

No specific land, ship, aircraft or intellectual
property has been charged For full details of the
charges, please refer to the charging document
directly

Please submit only a short
descnphion If there are a number of
piots of land, aircraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the Iines of, “for
more details please refer o the
nstrument”

Please lirit the descnption to the
avafiable space

Other charge or fixed security

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

[x] Yes
[] Ne

Floating charge

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

i} Yes Continue
[x] No GotoSection?

s the fioating charge expressed to cover all the property and undertaking of
the company?

] Yes

Negative Pledge

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

[x] Yes
[] No

Trustee statement ©

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

(]

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

Signature

| Piease sign the form here

Signature

Siynature

X DLA Piger UK ULT X

Thes form must be signed by a person with an interest in the charge

CHFP025
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MRO1

Particulars of a charge

B Presenter information

n Important information

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

|@“”““ Alan Lumley

l(:mwynane

|

IMM=ss 101 Barbairolli Sguare

DLA Piper UK LLP

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper,

Make cheques of postal orders payable to
‘Companies House '

IManchester

[
=

I County/Region

= [ Bl

=

DX DX: 14304 MANCHESTER

me 08700 111 111

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

foliowing

(] The company name and number maich the
mformation held on the pubiic Register

{T] You have ncluded a certified copy of the

mstrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes in

Sections 3,5,6,7&8

You have given a description in Section 4, i

appropriate

You have signed the form

You have enclosed the comect fee

Please do not send the orginal instrument, i must

be a certified copy

ooo o 0O O 4

E Where to send

You may return this form to any Compamies 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, Waies, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Regrstrar of Companies, Companies House,
Fourth fioor, Edinburgh Quay 2,

139 Fountambridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Regstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1

ﬂ Further information

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

This form is available in an
alternative format Please visit the
forms page on the website at
www.companieshouse gov.uk
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number 79136

3

Charge code: 0007 9136 0018

The Regtstrar of Companies for England and Wales hereby certifies that a
charge dated 18th August 2015 and created by SOURCE BIOSCIENCE PLC
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

25th August 2015.

Given at Companies House, Cardiff on 1st September 2015
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Charge of Securities (02/10)

THIS 1S AN IMPORTANT DEED. YOU SHOULD TAKE LEGAL ADVICE BEFORE SIGNING.

Owner Source Bioscience pic Registered No 00079136
Company. Select Pharma Laboratories Ltd Registered No SC363888
Bank National Westminster Bank Plc

Securites: means

DLA PIPER

(a) 32,000 ordinary shares of £1 00 each in the capttal of the Company held
by the Owner, and

FCERTIFY THAT, SAVE FOR MATERIAL REDACT
PURSUANT TO s859G OF THE COMPANIES ACT 2685, all securties and investments belonging to the Owner (including all

THIS IS A TRUE COMPLETE AND CORRECT COPY income, nights and cash on deposit dernved from them), (1} which are

OF THE ORIGINAL INSTRUMENT

held in the name of or to the order of the Bank or any nominee of the

DATE _Zt[&/_ZDIS Bank, (1} in respect of which the fitle documents or certficates are
LA : P deposited with or held to the order of the Bank or any nominee of the
PO P',c‘:‘ ]S Bank, or {m) which are named In any schedule given to the Bank by the

Owner, and which are not otherwise charged to the Bank

Facilities Agreement the senior term facithes agreement onginally dated 7 August 2013 and as

amended and restated on 24 July 2015 between (1) Source Bioscience PLC
as borrower, (2) the subsidianes of the borrower listed In schedule 1 therein
as ongnal guarantors and (3) the Bank acting through The Royal Bank of
Scotland Plc as lender

Event of Default: each of the events or circumstances set out in clause 24 (Events of Defaulf)

11

12

31

32

33

(save for clause 24 17 (Acceleration) and clause 24 18 (Clean-up Penod)} of
the Faciihies Agreement

Owner's Obhgations

The Owner wili pay to the Bank on demand all the Owner's Obligations The Owner’s Obligations
are all the Owner's liabilities to the Bank (present, future, actual or contingent and whether incurred
alone or jointly with another) and include

Interest at the rate charged by the Bank, caiculated both before and after demand or judgment or
decree on a daily basts and compounded according to agreement, or, In the absence of agreement,
quarterly on the days selected by the Bank

any expenses the Bank incurs (on a full indemnity basts and with Interest from the date of payment)
in connection with the Securities or n taking, perfecting, protecting, enforcing or exercising any
power under this deed

Charge

The Owner, as a continumng securty for the payment on demand of the Owner's Obligations, assigns
to the Bank all nights to the Securities

Undertakings
The Owner undertakes

to deposit with the Bank or its nominee all share certificates and other documents of title in respect
of the Secunties and all documents relating to any bonus or nghts or other 1ssue of stock or shares n
respect of the Securties

to pay any payments due in respect of the Securities

where required by the Bank, to transfer to the Bank or its nominee legal title to any of the Secunties
and to procure that those Securities are registered in the name of the Bank or its nominee

CTMWHR/77601/120410/UKIM/51584138 7




41

42

43

431

432

433

434

435

436

44

45

51

52

54

61

The Secunties

Subject to and in accordance with the prowisions of clauses 4 2 to 4 4 below the Bank (or s
nominee) will exercise all voting nghts in respect of the Shares as the Owner may from time to time
In writing reascnably direct and, in the absence of such instructions, the Bank (or ts norminee) shal
refrain from exercising any of those nghts

Following notification by the Bank to the Owner of the occurrence of an Event of Default which 1s
continuing unwaived the Owner shall not be entitled to direct the exercise of the voting nghts
attaching to the Securities and the Bank (or its nominee) shali be entitled in such manner as the
Bank (or its nominee} sees fit

The Owner shall not be entitied without the Bank's pnor written consent to direct the exercise of the
voting nghts attaching to the Securities 1n favour of any resolution for any of the following purposes

the alteration of the memorandum or articles of association of the Company tn a way which in the
opinion of the Bank may have a matenal adverse effect on the value of the Secunties or the vaidity
of the security created by this deed,

the issue of any Secunities in the Company,

the purchase or redemption by the Company of any of its own Securifies,

the reduction of the share caprtal of the Company,

the winding up of the Company or the approval of any voluntary arrangement in relation to #, or

any other matter which In the Bank's reasonabie opinion would prejudice the secunty constituted by
this deed or adversely affect the value of the Securties to a matenal extent

if so requested by the Owner, the Bank shall appoint or procure the appointment of the Owner as s
proxy 1n respect of the Securities 1n accordance with the provisions of this clause 4 but any such
appointment shall (notwithstanding any express or imphed term te the contrary) terminate and cease
to have effect on the occurrence of an Event of Default and shall not convey any right to exercise the
vobing nghts attaching to the Securties in respect of any matter faling within any of the provisions of
clause 4 3

The Bank (or its nominee) shall use all reasonable endeavours to promptly pass on to the Owner all
notices or other communications {or a copy thereof) it may receive from the Company in relation io
the Secunties but shall not be hiable for any fallure to do so

Dividends

Subject to clause 5 2, the Bank {(or its nominee) shall account to the Owner for all dmdends, interest
and other distributions received by t In respect of the Secunties and shall f so requested by the
Owner complete and deliver an appropnate diwvidend mandate or mandates authorising the payment
of any such dividends, interest and other distributions by the Company directly to the Owner

Following notification by the Bank to the Owner of the occurrence of an Event of Default which 1s
continuing unwaived, the Bank shall cease to be accountable to the Owner in respect of dividends,
interest and other distributions received by it in respect of the Secunties and may retain all dividends,
interest and distnbutions received by it in respect of the Secunties and apply them in or towards
settlement of the Owner's Obligations  If the Owner or any person on its behalf receives or obtains
the benefit of any such dwvidends, interest or distnbutions following notification by the Bank to the
Owner of the occurrence of an Event of Default which 1s continuing unwaived it shall immediately
pay over and account for the same to the Bank

Any further Securities in respect of the Company to which the Cwner may become enttied following
the date of this deed shall be 1ssued to and registered in the name of the Bank or its nominee, faling
which the Owner shall forthwith transfer such Securities to the Bank or its nominee in accordance
with clauses 31and 3 3

Restrictions

The Owner will nof, without the Bank’s consent

CTMHR/77601/120410/UKM/51584138 7




811
612

62

71

72

73

83

84

10

101

permit or create any mortgage, charge or lien on the Securihes, or
dispose of or assign the Secunties

If the Bank consents to the Owner disposing of any of the Securties and purchasing others as the
Bank may approve, then the replacement secunties will be subject to this deed and references to
Securities includes them

Discharge

When the Owner's Obiigations have been fully and unconditionally paid or discharged the Bank shall
at the Owner's request, and at the Owner's expense, discharge this deed and reconvey to the Owner
all nghts held by the Bank in the Secunties (it being acknowiedged and agreed that the Bank (or its
nominee) shall, without imitation, execute and deliver a stock transfer form in terms of which the
Securities shall be transferred to the Owner for no consideration upon such discharge} Any
payment or realisation in respect of the Owner's Obligations which in the reasonable opinion of the
Bank 1s hiable to be avoided or otherwise mvalidated or adjusted by law, including any enactment or
rute of law relating to insolvency, shall not be regarded as having been irrevocably settled or
discharged until the expiry of the pencd during which it may be chailenged on any such ground

If any payment or realisation in respect of the Owner's Obligations s, 1n the Bank's reasonable
opinion, hiable to be avoided or otherwise invalidated or adjusted by law, including any enactment or
rule of taw relating to iInsolvency, the Bank shall be entitied to retain this deed undischarged until the
expiry of the penod during which it may be challenged on any such ground

The Bank's nght to recover the Owner's Obligations in fulf shall not be affected or prejudiced by any
payment or realisation which ts avoided or otherwise invalidated or adjusted by law, inciuding any
enactment or rule of law relating to insolvency, or by any release or discharge given by the Bank on
the faith of any such payment or realisation

Powers of the Bank

The Bank will only exercise the nghts attached to the Secunties in accordance with the Owner’s
instructions except that the Bank may

sell or instruct the sale of or transfer the Securnities without restrniction,
make all payments due in respect of the Secunhies or the nghts attached to the Securites, and
exercise any rnights attached to the Secunttes to realise or preserve therr value

The Bank may set off (which includes exercising any nghts of retention, compensation or balancing
of accounts) any amount due from the Owner against any amount owed by the Bank to the Owner
The Bank may exercise this nght, without prior notice, both before and after demand For this
purpose, the Bank may convert an amount 1n one currency to another, using its market rate of
exchange at the relevant time

Any credit balance with the Bank will not be repayable, or capable of being disposed of, charged or
dealt with by the Owner until the Owner's Obligations, both before and after demand, have been paid
in full The Bank allowing the Owner to make a withdrawal will not waive this restriction in respect of
future withdrawals

The Bank may serve notice of this deed on any person to perfect the secunty

Power of Attorney

To give effect to this deed and secure the exercise of any of the Bank's powers, the Owner
irrevocably appoints the Bank to be the Owner's attorney (with full power of subsitubon and
delegation), in the Owner's name to sign or execute any documents, deeds and other instruments, or
to take, continue or defend any proceedings

Application of Payments

The Bank may apply any payments received for the Owner to reduce any of the Owner's Obiligations,
as the Bank decides

CTMWHR/77601/120410/UKM/51584138 7




102

11

111

112

12
121
122

123

12 4

13

14
141

142

14 3

If the Bank receives notice of any charge or other interest affecting the Securties, the Bank may
suspend the operation of the Owner's account(s) and cpen a new account or accounts Regardless
of whether the Bank suspends the account(s}, any payments received by the Bank for the Owner
after the date of that notice will be applied first to repay the Owner's Obligations ansing after that
date

Preservation of Other Security and Rights and Further Assurance

This deed 1s 1n addition to any other security or guarantee for the Owner's Obligations held by the
Bank, now or in the future The Bank may consolidate this deed with any other secunty so that they
have to be redeemed together, but it will not merge with or prejudice any other secunty or guarantee
or any of the Bank’s other nghts

On request, the Owner will execuie any deed or document, or take any other action reguired by the
Bank, to perfect or enhance the Bank’s secunty under this deed

Consents, Notices and Demands

All consents, notices and demands must be in writing

The Bank may deliver a notice or demand to the Owner at its registered office

A notice or demand signed by an official of the Bank will be effective at the time of personal delivery,
on the second business day after posting, or, If by fax, at the time of sending, if sent before 8 00 p m
on a business day, or otherwise on the next business day A business day s & weekday other than
a national holiday

A notice from the Owner to the Bank will be effective on receipt

Transfers

The Bank may allow any person to take over any of its nghts and dubies under this deed The Owner
authonses the Bank to give that person or s agent any financial or other information about the
Owner References to the Bank include is successors

Possession and Exercise of Powers

If the Bank makes a demand it may exercise any of its powers without further delay

Any purchaser or third party dealing with the Bank may assume that the Bank's powers have ansen
and are exercisable without proof that demand has been made

The Bank will not be liable to account to the Owner for any money not actually received by the Bank

CTMWHR/77601/120410/UKM/51584138 7




15 Law

451  Scots law applies to this deed and the Scottish courts have exciusive junsdichon
452  For the benefit of the Bank, the Owner rrevocably submits to the junsdiction of the Scothish courts

and irrevocably agrees that a judgment or Fuling in any proceedings connechion with this ased In
these courts will be conciusive and binding on the Owner and may be enforced against the Owner in

the courts of any other junsdiction

Director ¥

Subscribed by
the Owner

Director/Secretary

et e e St St Tt

A witness 1 required i there 1s only one signature — which must be a Drrector

Witness' name n full AN ot

Signature S
Address #

Occupation O

e et e e .

I ‘ ar e You must date
Dae |t & 101811 'S | +— the document
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