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¥ In accordance with

st MRO1 © AZ520[17 asedom
Act 2006 .

Particulars of a charge

A fee 1s payable with this form.
Please see ‘How to pay’ on the
last page

Please go to

< What this form is for
You may use this form to register
a charge created or evidenced by
an mstrument

What this form it
You may not use
register a charge
mstrument Use fo

| =

1oV uk

\\\\\ i

1‘1?07!?.014
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
jurt order extending the time for delivery

g;;[;u must enclose a certfied copy of the instrument with this form This will be

scanned and placed on the public record Do not send the oniginal.

Company number

Company details /

[o |5 I_VI“TF_!_

f ' | | For official use

—ﬂ Filling in this form
Please complete in typescript or in

Company name n full [ Biochrom Limited bold black capitals

All fields are mandatory unless
’ specified or indicated by *

Charge creation date

Charge creation date E‘ lq W F I? W [? l;4- \/

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 l HR Trustees Limated /

! (Company Number 00745598}

Name l

Name

|
|
|
Name r
|

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, security agents or
trustees entitied to the charge

CHFP(25
06114 Version 2 Laserform Internabonal 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge {which I1s
not a floating charge) or fixed secunty included in the instrument

Bnef descnption

Units Al, A2 and A3, Faircroft Way, Edenbridge and
all freehold land and property registered at H.M.
Land Registry with title number K542419. u///

Please submit only a short
descnption If there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the Itnes of, *for
more details please refer to the
Instrument”

Please limit the descnption to the
available space

Other charge or fixed security

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

(] Yes

] No

Floating charge

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

(] Yes Continue
[v] No GotoSection?

Is the floating 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 creating
further secunty that will rank equally with or ahead of the charge?
Please tick the approprate box

[v] Yes
] No

Trustee statement ©

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

L

€ This statement may be filed after
the registration cf the charge (use
form MROB)

Signature

’ Please sign the form here

Signature

X Moadona Uy X
Col hmn & P Clarsor.

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

ép—ﬂ_ T A VN BN -y
/ \/_dr AT (ATIRATATT
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MRO1

Particulars of a charge

HPresenter information

n Important information

You do not have to give any contact information, but if
you do, it wall help Compantes House ff there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

I Company name
Hewitscons LLP

’ Ref: 62334.66.0

| Address

:

|

|F‘uslbw11

‘ County/Region

el

HAEENEEN

]r:oumrv

|nx DX133155 Cambridge 8

\Tmm 01223 461155

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

(] The company name and number match the
information held on the public Register

(] You have included a certified copy of the

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

E Where to send

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

For companies registered in England and Wales:
The Regstrar 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 Fountainbndge, Edinburgh, Scotland, EH3 SFF
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 481N R Belfast 1

n Further information

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

. mstrument with this hform This form is available in an
Youh tered the date on which the charge . .
was coated S alternative format Please visit the
(] You have shown the names of persons entitied to forms page on the website at
the charge .
[[] You have ticked any appropnate boxes in www.companleshouse.gov.uk
Sections 3,5,6,7&8
[ You have given a description in Section 4, if
appropnate
(] You have signed the form
[] You have enclosed the carrect fee
[] Please do not send the onginal nstrument, 1t must
be a certfied copy
CHFPO25

06/14 Version 2 0




FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3526954
Charge code: 0352 6954 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th July 2014 and created by BIOCHROM LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
11th July 2014.

Gwven at Companies House, Cardiff on 18th July 2014
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SECURITY AGREEMENT

BETWEEN
HARVARD APPARATUS LIMITED (1)
-and -
BIOCHROM LIMITED (2)

-and -

HR TRUSTEES LIMITED (3)

2014

We certify this
to be a true
copy of the
original
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SOLICITORS
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THIS DEED 15 doted gtk julv 2014

BETWEEN"

{n

2)

{3)

HARVARD APPARATUS LIMITED incorporaied and registered in England and Wales with
company number 03132740 whose registered office is at frcioft Way, Edenbndge,
Sevenoaks, Kent, TN8 éHE {the Company};

BIOCHRCOM LIMITED incorporated and reglstered in England and Wales with company
number 03526954 whose registered office is at 22 Cambridge Science Park. Milton
Road, Cambridge, CB4 OFJ (the Chargor); and

HR TRUSTEES LIMITED inceorporated and registered in Englond and Wales with
company number 00745598 whose registered office 15 al 42-62 Greyfnars Road.
Reading, RG1 1NN (the Trustee).

RECITALS

A

This Deed 15 supplemental to a declaration of trust dated 30 August 1985 which
established the Harvard Apparatus Limited Retrement Benefits Scheme.

The Scheme 15 curently governed and administered in accordance with a definive
deed dated 28 October 1997 and rules adopted by a declaration of trust dated §
Aprif 2011 as amended from fime to hme

The Cempany is the cument principal employer of the Scheme and the Chargor will
become the prncipal employer of the Scheme wath effect on and from 4 July 2013
pursuant to a Deed of Amendment, Adherence and Substitution of New Principal
Employer and Apportionment to be entered Into on the date of this Deed

The Trustee is the sole corporafe trustee of the Scheme

Pursuant to a business and asset transfer the Chargor became the freehold owner of
the Property with effect on and from 4 July 2014,

It is proposed that the Chargor shall {at lts own cost) sell or otherwise dispose of the
Property and that the net proceeds of the sale or disposal will be paid to the Trustee
for crediting to the Scheme under 1enms set out In this Deed.

It 1s also intended that the Chargor will with effect from 4 July 2014 provide a fixed first
charge over the Property in favour of the Trustee and the Scheme until a sale or
disposal of the Property has been concluded.

ITS AGREED as follows:

L

INTERPRETATION
Definilions
In this Deed:

Act means the Law of Property Act 1925,




Business Day means a day (other than a Saturday or a Sunday) on which banks are
open for general business in London

Event of Default means an event specified as such in Clause 6 (Defauli)
Fixtures means all fixtures and fittings and fixed plant and machinery on the Property
Insolvency Event means

(a) an 'insolvency event' as defined in section 121 of the Pensions Act 2004 or
regulations made from hme to hme thereunder, or

(b) the receipt by the Pension Protection Fund of an applicaticen or notification
from the Trustee or the Pensions Regulator that an employer s unlikely to
conhnue as a going concern, which 1s purported to be made in aoccordance

with section 129 of the Pensions Act 2004 or regulaticns made from time to
time thereunder

Insured Property Assets means the Property and the Chargor's assets of an insurable
nature in the Property

Material Adverse Effect means o matenal adverse effect on

{a) the ability of the Chargor to perform its payment obligations under this Deed,
{b) the validity or enforceability of, or the effectiveness or ranking of this Deed,
{c} any nght or remedy of the Trustee under this Deed

Pension Protection Fund means the statutory fund established by the Pensions Act
2004

Pensions Regulator means the regulator established by the Pensions Act 2004

Property means the property detailed in Schedule 1 and included In the definition of
Security Assets

Receiver means an administrative receiver, recelver and manager or d receiver, In
each case, appointed under this Deed

Scheme means the Harvard Apparatus Limited Retrement Benefits Scheme

Secured liabiliies means the habiihes of the Chargor to make payments to the
Scheme

Security Assets means all assets of the Chargor including the Property which are the
subject of any Secunty Interest created by this Deed

Security Interest means any mortgage, pledge, len, charge, assignment,
hypothecation or secunty interest or any other agreement or arangement having a
similar effect

Security Period means the penod beginning on the date of this Deed and ending on
the earlier of the date on which the Secured Ligbiihes have been uncondhonally




1.2

(a)

and wrevocably pard and discharged in full or the Property has been sold In
accordance with Ciause 3

Valuation means the valuation of the Propeny for the Company camed out by the
Valuer dated 21 May 2014

Valuer means Brackets of 132 High Sitreet, Tonbndge, Kent TN® 1BB or any other
surveyor or valuer appointed by the Trustee

Construction

In ttus Deed unless the contrary infention appears, a reference to

(1)

(i)

()

(v}

(v)

(vi)

{vin)

(vin)

(ix)

(x)

(x1)

assels includes present and future properties, revenues and nghts of every
descrnption and includes uncalled capital,

an authorisation includes an authonsation, consent, approval, resolution,
licence, exemption, fiing, registration or notansation,

disposal means a sale, iransfer, grant, lease or other disposal, whether
voluntary or involuntary, and dispese will be construed accordingly,

this security means any Secunty Interests created by this Deed and any
Supplementat Secunty Agreement,

a person Includes any indwvidual, company, corporaton, unincorporated
association or body (including a partnership, trust, joint venture or consortiumy,
government, state, agency, organisation or other entity whether or not having
separate legal personality,

a reference to a holding company or a subsidiary means a holding company
or a subsidiary (as the case may be) as defined in sechon 1159 of the
Companies Act 2004,

a regulation includes any regulation, rule, official directive, request or
guidelne {whether or not having the force of law but, If not having the force
of law, being of a type with which persons to which it applies are accustomed
to comply} or any governmental, inter-governmental or supranational body,
agency, department or regulatory, self-regulatory or other authonty or
organisation,

a provision of law 15 a reference to that provision as extended, appled,
amended or re-enacted and includes any subordinate legisiahon,

a Clause, ¢ Sub-clavse, a Paragraph, a Sub-paragraph or a Schedule 15 a
reference to a clause, sub-clause, paragraph or sub-paragraph of, or a
schedule to, this Deed,

a party or any other person includes its successors in title, permitted assigns
and permitted fransferees and this Deed shall be binding on and enforceable
by the successors in office of the Trustee as trustee of the Scheme, and

a time of day 15 a reference to London time




(b)

22

(a)

31

3.2

Unless expressly provided to the contrary in this Deed, a person who 15 not a party to
this Deed may not enforce any of its terms under the Contracts (Rights of Third Parhies)
Act 1999 and, notwithsianding any term of this Deed, no consent of any thrd party 1s
requrred for any vanation (including any release or compromise of any liability) or
termination of this Deed

The headings in this Deed do not affect its interpretation

Unless the context otherwise requires, a reference to a Security Asset includes the
proceeds of sale of that Secunty Asset

CREATION OF SECURITY

General

The secunty created under this Deed
{1 is created with effect from 4 July 2014 in favour of the Trustee,
() 15 secunty for the payment of the Secured Liabilities, and

(m} 15 made with full title guarantee in accordance with the Law of
Property (Miscellaneous Provisions) Act 1994

Land
The Chargor charges and agrees to charge in favour of the Trustee

01) by way of a legal mortgage and first legal charge the Property
specihed in Schedule 1, and

{n) all claims under and all proceeds of all policies of Insurance In respect
of the Property which are at any time held by or wntten in favour of the
Chargor or in which the Chargor from time to ttme has an interest

The Chargor agrees to register the legal mortgage and first legal charge at HM Land
Registry and/or Companies House (as approprate) wathin 15 Business Days of the
date of this Deed and shall provide the Trustee with a copy of the legal mortgage
and first legal charge filed at HM Land Registry and/or Compartes House (as
apprepnate) within 10 Business Days of being filed

SALE OF PROPERTY

The Chargor shall within 25 Business Days of the date of this Deed place the Property
on the open market in order 1o seek a sale of the Property (or part thereof) to a
purchaser who is not "connected” to or “associated” with the Chargor {such terms as
defined n sections 249 and 435 of the Insolvency Act 1986} at such pnice that o
person In an arm'’s length transaction and being reasonably well informed 1s wiling to
pay for the Property (Fair Value)

Pnior to any sale of the Property (or part thereof) the Chargor shall inform the Trustee
in wnting of the name and address of the purchaser (or registered name, registered
office address and registration number if a corporate purchaser} and the Trustee shall




33

3.4

35

4.1

4.2

43

44

release the fixed first charge over the Property If the sale 15 at Far Value pror to
completion of the sale of the Property

Should the Chargor wish to enter into a sale of the Property (or part thereof} not at
Far Value then a sale shall be conditional on the Trustee providing its pror wntten
consent to the release of the fixed first charge over the Property.

Following a sale of the Property {or part thereof) the total consideration received by
the Chargor from the sale (excluding all taxes incurmed, or to be Incurred, In
connection with the sale and all other reasonable costs and expenses incurred, or to
be incurred, by the Chargor in connection with the sale such as, but not imited to,
agent fees, solcitor's fees, repairs made to the Property necessary for the sale of the
Property) shall within 3 Business Days of a sale {or part thereof) be paid to the Trustee
for crediting to the Scheme

Upon receiving a request in wnhng frem the Chargor, the Trustee may n its absolute
discretion agree {with such agreement not to be unreasonably withheld) that the
sale proceeds from o sale of the Property {or part thereof) be retained by the
Chargor to fund a llability reduction exercise in order to reduce the Scheme's current
funding deficit

REPRESENTATIONS
Representations

The representations set out in this Clause are made by the Chargor and the
Company fo the Trustee

Status

It 15 a lmited company, duly incorporated and validly existing under the laws of
England and Wales

Powers and authority

It has the power to enter into, perform and deliver, and has taken all necessary
achon to authorse the entry into, performance and delivery of, this Deed and the
transactions contemplated by this Deed

Insolvency
No
Q) corporate action, legal proceeding or other procedure or step descnbed In

Clause é 4 (Insolvency proceedings).
(b} creditors’ process described in Clause 6 5 (Creditors' process),

has been taken or threatened n relahon to the Chargor and none of the
circumstances descnbed in Clause 6 3 {Insclvency) applies to the Chargor




45

4.6

4.7

48

(a)

(b)

Authorisations

Al authonsahons required by 1t In connecton with the entry into, performance,
valhdity and enforceability of, and the fransactions contemplated by, this Deed have
been obtained or effected (as appropnate) and are n full force and effect

Nature of security

(a) This Deed creates those Secunty Interests 1t purports to create and s not hable
to be amended or otherwise set aside on the iquidation or administration of
the Chargor or otherwise

(b} The secunty created by this Deed conshtutes a first prionty Secunty Interest of
the type descrnbed over the Secunty Assets and the Secunty Assets are not
subject to any pnor or pan passu Secunty Interest

Title

Save as disctosed in the title registered at HM Land Registry with tifle number K542419
as at 23 June 2014, the Chargor represents that

(a) with effect on and from 4 July 2014 1t is the sole legal and beneficial owner of
the Property,

(b) the Chargor 15 not aware that there 1s a breach of any law or regulation
outstanding which affects or might affect matenally the value of the Property,

() there are no covenants, agreements, shpulahons, reservations, conditions,
interest, nghts or other matters whatsoever affecting the Property,

(d) nothing has ansen or has been created or 15 subsisiing which would be an
ovemding interest, or an unregistered interest which ovemdes first registration
or registered disposthons, over the Property,

(e) no faciliies necessary for the enjoyment and use of the Property are enjoyed
by the Property on terms entiiing any person to terminate or curtail ifs use,

(f) it has received no nohice of any adverse clams by any person in respect of
the ownership of the Property or any interest in 1, nor has any
acknowledgement been given to any person in respect of the Property, and

{g) the Property 15 held by it free from any Secunty Interest or any tenancies or
licences
Vdaluation

Allinformation supplied to the Valuer for the purposes of the Valuation was true and
accurate as at its date or (if appropnate) as at the date (if any) at which it is stated to
be given

It has not ormitted to supply any information which, if disclosed, would reasonably be
expected to adversely affect the Valuation




{c)

4.9

(a)

{b)

(c)

5.1

5.2

§3

54

3.5

Nothing has occurred since the date information referred to in Paragraph {a) above
was supplied which, if it had occurred prior to the Valuation, would adversely affect
the valuation

Times for making representations

The representations set out In this Deed {including in this Clause) are made on the
date of this Deed

Unless a represeniation 15 expressed to be given at a specfic date, each
representation under this Deed 15 deemed {0 be repeated by the Chargor on each
date dunng the Secunty Penod

When a representation 1s repeated, it 15 applied to the circumstances existing at the
time of repetition

COVENANTS
General

The Chargor agrees 1o be bound by the covenants set out In this Clause so long as
any Secured Liabilhes are outstanding

Notification of breach

The Chargor must notify the Trustee of any breach of any of the provisions of this
Deed promptly upon becoming aware of iIts occurrence

Compliance with laws

The Chargor must comply In all respects with all laws to which it 15 subject where
falure to do 5o has or is reasonably likely to have a Maternal Adverse Effect

Disposals and negadtive pledge
The Chargor must not

{a} create or perrmt to subsist any Secunty Interest on any Secunty Asset (other
than this Secunty),

{b) sell, transfer, lcence, lease or otherwise dispose of any Secunty Asset other
than the Property In accordance with Clause 3, or

ic) matenally reduce the cash balance currently held by the Company as shown
n the Company's management accounts (as at February 2014) to be
transferred to the Chargor on or around 4 July 2014 or pay a dividend to a
holding company or subsidiary so that any reduchion or payment would in the
Trustee's reasonable opinion have a matenally detnmental effect on the
Chargor's employer covenant to the Scheme

Repair
The Chargor must keep

(q) the Property in good and substantial reparr and condition, and




5.6

(Q)

{b)

(c)

{d)

(f)

57

(b) the Fixtures owned by it and which are in or on the Property in a good state of
repair and in good working order and condifion

Insurance
The Chargor must insure the Insured Property Assets against
{1) loss or damage by fire, and

{n) other nsks normally insured against by persons camrying on the same
<lass of business as that camed on by it

Any insurance must be I a sum or sums not less than the replacement value of the
Insured Property Assets For this purpose, replacement value means the total cost of
entirely rebulding, reinstating or replacing these Insured Property Assets in the event
of therr being completely destroyed, together with architects’ and surveyors' fees

All moneys received or receivable under any insurance in respect of the Insured
Property Assets must be applied

{1) in replacing, restoring or reinstating the Insured Property Assetfs
destroyed or damaged or in any other manner which the Trustee may
agree, of

{1}] after an Event of Defauli has occurred, if the Trustee so direct and the
terms of the relevant insurances allow, In or towards satisfaction of the
Secured Liabilities

The Chargor must procure that the Trustee s named as co-insured on all insurance
policies in respect of the Insured Property Assets and are named as first loss payee in
respect of all clarms under such insurance policies

The Chargor must not do or permit anything to be done which may make void or
voldable any policy of insurance in connection with any Insured Property Asset

The Chargor must promptly pay all premiums and do all other things necessary to
keep each policy of insurance in respect of the Insured Property Assets In force

Pay outgoings
The Chargor shall

(a) pay or procure to be pad all rates, outgoings and other sums payable cut of
or in respect of the Property, and

(b) indemnify, or procure the indemnification of, the Trustee on demand against
all existing and future taxes, duhies, fees, renewal fees, charges, assessments,
imposiions and outgoings whatsoever,

whether imposed by deed or by statute or otherwise in respect of the Property or any
part of it




5.8

5¢

4.1

62

6.3

64

{a)

Compliance with applicable laws and regulations

The Chargor must perform al its obhgations under any law or regulation in any way
related to or affecting the Property

Leases

The Chargor must not without the consent of the Trustee grant or agree to grant
(whether in exercise or ndependently of any statutory power) any lease or tenancy
of the Property or any part of it or accept a sumrender of any lease or tenancy or
confer upon any perscn any contractual icence or nght to occupy the Property
DEFAULT

Events of Default

Each of the events set out in this Clause 1s an Event of Default

Breach of this Deed

The Chargor does not comply with any term of this Deed unless the non-compliance

{q) 15 capable of remedy, and

{b) 15 remedied within fourteen days of the earlier of the Trustee giving notice and
the Chargor becoming aware of the non-compliance

Insolvency

An Insolvency Event occurs in respect of the Chargor

Insolvency proceedings

Except as provided below, any of the following occurs in respect of the Chargor

(1) any step 15 taken with a view to a moratonum or a composition,
assignment or similar arrangement with any of 1its creditors,

() a meeting of its shareholders, directors or other officers 1s convened for
the purpose of considenng any resolution for, to petition for or to file
documents with a court or any regsirar for, 1fs winding-up.
adrministrahon or dissolution of any such resoluhon s passed,

() any person presents a petition, or files documents with a court or any
registrar, for its winding-up., administration, dissolution or reorganisation
oy way of voluntary amangement, scheme of amangement or

otherwise),
(v} any Secunty Interest 1s enforced over any of its assets,
(v) an order for its winding-up, administratton or dissolution s made,
(v1) any hguidator, trustee in bankruptcy, judicial custochan, compulsory

manager, receiver, adminisiraiive recewer, admmmsirator or simiar
officer s appointed in respect of it or any of its assets,




{b)

85

8.6

6.7

(a)

(b)

()
6.8

71

7.2

7.3

{vn) its shareholders, directors or other officers request the appointment of,
or give notice of ther intention to appoint, a igudator, trustee In
bankuptcy, judicial  custodian, compulsory  manager, receiver,
administrative recerver, administrator or similar officer, or

{vm) any cther analogous step or procedure 1s taken in any junsdiction

Paragraph {a) above does not apply to a pettion for winding-up presented by a
creditor which 15 being contested in good faith and with due diigence and s
discharged or struck out within 14 days

Creditors’ process

Any attachment, sequestration, distress, execution or analoegous event affects any
assefs of the Chargor, and s not discharged within 14 days

Cessation of business
The Chargor ceases, or threatens to cease, 1o carry on business
Effectiveness of this Deed

It 15 or becomes unlawful for the Chargor to perform any of its obligations under this
Deed

This Deed 15 not effective (in accordance with its terms or is alleged by the Chargor to
be ineffective In accordance with its terms for any reason

The Chargor repudiates this Deed or evidences an intention to repudiate this Deed
Material adverse change

Any event or senes of events occurs which, In the opinion of the Trustee, has or 15
reasonably likely to have a Matenal Adverse Effect

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

This Secunty will become immediately enforceable iIf an Event of Default occurs
Discretion

After this Secunty has become enforceable, the Trustee may in it absolute discretion
enforce all or any part of this Secunty iIn any manner is sees ht

Power of sale
The power of sale and other powers conferred by Sechon 101 of the Act, as

amended by this Deed, will be immediately exercisable at any time after this Secunty
has become enforceable




8.1

{a)

{b)

(c)

8.2

8.3

84

9.1

(a}

(b)

ENFORCEMENT OF SECURITY
General

For the purposes of all powers iImplied by statute, the Secured uabiliies are deemed
to have become due and payakle on the date of this Deed

]

Section 103 of the Act [resincting the power of sale) and Section 93 of the Act
(restncting the nght of consolidation) do not apply to this Secunty

The statutory powers of leasing conferred on the Trustee are extended s0 as to
authonse the Trustee to lease, make agreements for leases, accept surenders of
leases and grant options as the Trustee may think fit and without the need to comply
with any provision of section 22 or 100 of the Act

No liability as mortgagee in possession

No Trustee or any Recerver will be able, by reason of entenng info possession of a
Secunty Asset, to account as mortgagee in possession or for any loss on realisation or
for any default or omission for which @ mortgagee in possession might be lable
Privileges

Each Recewver and the Trustee are entitled to all the nghts, powers, pnvileges and
immunities conferred by the Act on morigagees and receivers duly appointed under
the Act, except that Section 103 of the Act does not apply

Protection of third parties

No persen [including a purchaser) dedling with the Trustee or a Recelrver or its or his
agents will be concerned to enquire

(a) whether the Secured Liabilities have become payable,

{b} whether any power which the Trustee or a Recewver is/are purporting to
exercise has become exercisable or s being properly exercised,

(c) whether any money remains due in respect of the Secured Liabilties, or
{d) how any money paid to the Trustee or to that Recewver 15 to be applied
RECEIVER

Appointment of Receiver

Except as provided below, the Trustee may appoint any one or more persons to be a
Receiver of all or any part of the Secunty Assets if

(n) this Secunty has become enforceable, or
() the Chargor so requests the Trustee in wnting at any hime

Any appointment under Paragraph {a) above may be by deed, under seal or In
wnhng under ifs hand
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(a)

Except as provided below, any restnction imposed by law on the nght of g
mortgagee to appoint a Receiver {iIncluding under section 109(1} of the Act) does
not apply to this Deed

The Trustee are not entitled 1o appoint a Receiver solely as a result of the obtaining of
a moratonum {or anything done with a view to obtaining a moratonum) under
section 1A of the Insoclvency Act 1986

Removal

The Trustee may by wnting (subject to any requirement for an order of the court In the
case of an administrative recewver) remove any Receliver appointed by it and may,
whenever it thinks fit, appomt a new Recewer in the place of any Receiver whose
appolntment may for any reason have terminated

Remuneralion

The Trustee may fix the remuneration of any Receiver appointed by 1t and the
maximum rate specifiied in Section 109(6) of the Act will not apply

Agent of the Chargor

A Recewver will be deemed to be the agent of the Chargor for all purposes and
accordingly will be deemed to be in the same position as ¢ Receiver duly appomnted
by a morigagee under the Act The Chargor alone 15 responsible for the contracts,
engagements, acts, omissions, defaults and losses of a Receiver and for habilities
incutred by a Recewver

The Trustee will not incur any lability (either to the Chargor or to any other person) by
reason of the appointment of a Recerver or for any other reason

Relationship with Trustee

To the fullest extent allowed by law. any nght, power or discretion conferred by this
Deed (erther expressly or impliedly) or by kaw on a Receiver may after this Secunty
becomes enforceable be exercised by the Trustee in relation to any Secunty Asset
without first appointing a Recewver and notwithstanding the appointment of a
Receiver

POWERS OF RECEIVER
General

A Receiver has all of the nghts, powers and discretions set out below in this Clause in
addition 1o those conferred on it by any law, this includes

] in the case of an adminisirative receiver, all the nghts, powers and
discrehons confered on an administrahve receiver under the
Insolvency Act 1986, and

(n) otherwise, all the nghits, powers and discrehons conferred on a
receiver {or a recewver and manager} under the Act and the
Insolvency Act 1986
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If there 15 more than one Receiver holding office at the same tme, each Recever
may {unless the document appointing him states otherwise) exercise all of the powers
conferred on a Recerver under this Deed individually and to the exclusion of any
other Receiver.

Possession

A Recewver may take immediate possession of, get in and collect any Secunty Asset
Sale of assets

A Receiver may sell, exchange, convert into money and realise any Secunty Asset by
public aucton or private contract and generally in any manner and on any terms
which he thinks fit

The consideration for any such transacton may consist of cash, debentures or other
obligations, shares, stock or other valuable consideration and any such consideration
may be payable in a lump sum or by instalments spread over any penod which he
thunks fit

Leases

A Receiver may let any Secunty Asset for any term and at any rent {with or without @
premivm) which he thinks fit and may accept a surender of any lease or tenancy of
any Secunty Asset on any terms which he thinks fit {including the payment of money
to o lessee or tenant on a surender)

Compromise

A Recewer may settle, adjust, refer to arbitration, compromise and arrange any
claim, account, dispule, question or demand with or by any person who 15 or claims
to be a creditor of the Chargor or relating in any way to any Secunty Asset

Legal actions

A Recelver may bring, prosecute, enforce, defend and abandon any action, suit or
proceedings in relation to any Secunty Asset which he thinks fit.

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or
thing which may be proper or desirable for realising any Securnity Asset

Delegation

A Receiver may delegate his powers n accordance with this Deed

Protection of assets

A Recelver may

(a) effect any repair or nsurance and do any other act which the Chargor rrught

do in the ordinary conduct of its business to protect or improve any Secunty
Asset,

13
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(b) commence and/or complete any bullding operation, and

{c) apply for and maintain any planning permission, bullding regulation approval
or any other authonsation,

in each case as he thinks fit
Other powers
A Recever may

(a) do all other acts and things which he may consider desrrable or necessary for
realising any Secunty Asset or incidental or conducive to any of the nghts,
powers or discretions conferred on a Receiver under or by virtue of this Deed
or law,

(b) exercise In relation 1o any Secunty Asset all the powers, authonhies and things
which he would be capable of exercising if he were the absolute beneficial
owner of that Secunty Asset

APPLICATION OF PROCEEDS

Any moneys received by the Trustee or any Recewver after this Secunty has become
enforceable must be applied in the following order of prionty

{a) in or towards payment of or provision for all costs and expenses incurred by
the Trustee or any Recewer under or in connection with this Deed and of all
remuneration due to any Receiver under or in connection with this Deed,

(o) in or towards payment of or provision for the Secured Liabilites, and
(o3} in payment of the surplus (if any) to the Chargor or other person entitled to it

This Clause 1s subject to the payment of any clams having pnonty over this Secunty
This Clause does not prejudice the nght of the Trustee to recover any shortfall from the
Chargor

EXPENSES AND INDEMNITY
Amendment costs

If the Chargor requests an amendment, waiver or consent in respect of this Deed, the
Chargor shall, wvathin three Business Days of demand, reimburse the Trustee for the
amount of all costs and expenses (Including legal fees) recsonably iIncurred by the
Trustee in responding to, evaluating, negoliating or complying with that request or
requirement

Enforcement and preservation costs

The Chargor shall, waithin three Business Days of demand, pay to the Trustee the
amount of all costs and expenses (Including legal fees) incurred by it In connection
with the enforcement of or the preservation of any nghts under this Secunty and any
proceedings instituted by or aganst the Trustee as a consequence of taking, holding
or enforcing this Secunty
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Stamp taxes

The Chargor shall pay and, withun three Business Days of demand, indemnify the
Trustee against any cost, loss or labiity that the Trustee incurin relation to all stamp
duty, registration and other similar taxes payable in respect of this Deed

Chargor default

The Chargor shall, within three Business Days of demand, indemnify the Trustee
against any cost, loss or hability incurred by 1t as a result of

(a) the occurrence of any Event of Default in relation to the Chargor,

(b) investigating any event which it reasonably believes 1s an Event of Default in
relation ta the Chargor,

(c) the use or occupation by any person of the Security Assets, or

(d) any default by the Chargor in the performance of any of the obligations
expressed to be assumed by it in this Deed

DELEGATION

Power of Attorney

The Trustee or any Receiver may delegate by power of attorney or in any other
manner to any person any nght, power or discretion exercisable by them or it under
this Deed

FURTHER ASSURANCES

The Chargor must, at its own expense, take whatever action the Trustee or a Recewver
may require for

{q) creating, perfecting ¢r protecting any secunty intended to be created by this
Deed, or
{b) facitating the realsation of any Secunty Asset, or the exercise of any nght,

power or discretion exercisable, by the Trustee or any Recelver or any of ifs
delegates or sub-delegates in respect of any Secunty Asset

This includes

in the execution of any transfer, conveyance, assignment ¢or assurance
of any property, whether to a Trustee or to Its nominee, or

in) the gving of any notice, order or direction and the making of any
registration,

which, in any such case, the Trustee may think expedient
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COVENANTTO PAY

A fallure 1o sell or dispose of the Property will not excuse the Chargor from paying or
discharging the Secured Liabiities when due

PRESERVATION OF SECURITY
Immediate recourse

The Chargor waives any nght it may have of first requinng the Trustee to proceed
against or enforce any other nghts or secunty or clam paymeni from any person
before ctaiming from the Chargor under this Deed

Appropriations

The Trustee may at any hme dunng the Secunty Penod without affecting the hability of
the Chargor under this Deed

(Q) {1} refrain from applying or enforcing any other moneys, security or nghts
held or received by that Trustee in respect of those amounts, or

{n apply and enforce the same in such manner and order as it sees fit
{whether agamst those amounis or otherwise), and

{b) hold in an interest beanng suspense account any moneys received from the
Chargor or on account of the lability of the Chargor under this Deed

Non-competition

Unless
{a) the Secunty Penod has expired, or
(b) the Trustee otherwise directs,

the Chargor will not, after a claim has been made under this Deed or by virtue of any
payment or performance by it under this Deed

(1} be subrogated to any nghts, secunty or moneys held, recewed or
recelvable by the Trustee,

{n) be enhtled to any nght of contrnbution or ndemnity in respect of any
payment made or moneys received on account of the Chargor's
lability under this Deed,

{m) bning legal or other proceedings for an order requinng the Chargor to
make any payment, or perform any oblgaton, i respect of any
Secured Liabihty,

{iv) claim, rank, prove or vote as a creditor of the Chargor or its estate in
competition with any Trustee, or

16
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(a)

(b)

(v} receive, claim or have the benefit of any payment, distnbution or
secunty from or on account of the Chargor, or exercise any nght of set-
off as against the Chargor

The Chargor must hold in trust for and immediately pay or transfer to the Trustee any
payment or distnbution or benefit of secunty received by it contrary to this Clause or
in accordance with any direchions given by the Trustee under this Clause as drected
by the Trustee

CHANGES TO THE PARTIES
Assignments and transfers by the Chargor

The Chargor may not assign or fransfer any of 1ts nghts and obligahons under this
Deed other than with the prior wntten consent of the Trustee

Assignments and transfers by Trustee

!
The Chargor acknowledges that the nghts and obligations of the Trustee under this
Deed may be transferred to the Pension Protechon Fund as a result of the operation
of Section 161 of and Schedule 6 to the Pensions Act 2004

RELEASE WHERE OVERSECURED

The Chargor may, at any time, submit to the Trustee a request (the Release Request)
that some or all of the Secunty Assets be released from this Secunty

The Trustee must consent to a Release Request if (but only to the extent that) the
value of the Secunty Assets as at the date of that Release Request exceeds the
deemed value of this Secunty at that fime

if the Trustee 15 satisfied that the value of the Secunty Assets as at the date of the
Release Request exceeds the deemed value of this Secunty at that tme then the
Chargor and the Trustee shall take whatever action s necessary to release the
Secunty Assets from this Secunty to the extent that the value of the Secunty Assets as
at the date of the Release Request exceeds the deemed value of this Secunty

At the end of the Secunty Penod, the Trustee must, at the request and cost of the
Chargor, take whatever action 15 necessary to release the Secunty Assets from this
Secunty

SEVERABILITY

If a term of this Deed s or becomes llegal, invalid or unenforceable in any junsdiction,
that shall not affect

the legality, valdity or enforceability in that junsdiction of any other term of this Deed,
or

the legalty, validity or enforceability in other junsdictions of that or any other term of
this Deed
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(a)

COUNTERPARTS

This Deed may be executed in any number of counterparts which shall have the
same effect as If the signatures on the counterparts were on a single copy of this
Deed

NOTICES

In writing

Any communicahon in connection with this Deed must be In wnting and, unless
otherwise stated, may be given in person, by post or fax

Unless It 15 agreed to the contrary, any consent or agreement required under this
Deed must be given in writing

Contact details

The contact details of the Company for this purpose are

Address Frcroft Way, Edenbndge, Sevenoaks, Kent, TN8 6HE
Fax number 01223 420 164

E-mail Joe Eyles@biochrom co uk

Attention Joe Eyles

The contact details of the Chargor are

Address 22 Cambndge Science Park, Milton Road, Cambrnidge, CB4 OFJ
Fax number 01223 420 164

E-mait Joe Eyles@biochrom co uk

Attention Joe Eyles

The contact details of the Trustee are

Address 42-62 Greyfnars Road, Reading, RG1 INN

Fax number 0113 244 8532

E-mail paul wilson@hrirustees com

Attention The Trustee of the Harvard Apparatus Limited Retrement Benefits
Scheme

Effectiveness

Except as provided below, any communicaton in connection with this Deed will be
deemed to be given as foliows

{) if delivered in person, at the time of delivery,

n if posted, five days after being deposited in the post, postage prepaid,
in a comectly addressed envelope; and

() if by fax, when received In legible form




(b)

23.

24,

A communication given under Paragraph [a) above but received on a non-warking
day or atter business hours In the place of receipt will only be deemed to be given on
the next working day in that place

LANGUAGE

Any notice given in connection with this Deed must be in English
GOVERNING LAW

This Deed s governed by English law

JURISDICTION

The English courts shall have exclusive junsdichion 1o settle any dispute in connection
with this Deed

This Deed has been entered into on the date stated at the beginning of this Deed
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SCHEDULE 1
PROPERTY

Units A1, A2 and A3, Fircroft Way. Edenbndge and all freehold land and propenrty registered
at HM Land Registry wath hile number K542419
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SIGNATORIES

CHARGOR

EXECUTED AS A DEED by )
HARVARD APPARATUS LIMITED )

achng by }

Drrector

~Luaeter/Secretary

COMPANY

EXECUTED AS A DEED by )
BIOCHROM LIMITED )

acting by )

Director

-Bireetor/Secretary

TRUSTEE

EXECUTED AS A DEED by )
HR TRUSTEES LIMITED )
Acting by )

Direcior

Drector/Secretary
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CHARGOR

EXECUTED AS A DEED by
HARVARD APPARATUS LIMITED

acling by

Director

Director/Secretary

COMPANY

EXECUTED AS A DEED by
BIOCHROM LIMITED
acting by

Diracior

Director/Secretary

TRUSTEE

EXECUTED AS A DEED by
HR TRUSTEES LIMITED

Acling by

Director

Direclor/Secretary

SIG/

NATORIES

— g g
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