2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: ADVANCED ONCOTHERAPY PLC
Company Number: 05564418

Received for filing in Electronic Format on the: 18/03/2022 XB00QXY8

Details of Charge

Date of creation:  10/03/2022

Charge code: 0556 4418 0014

Persons entitted: NERANO PHARMA LIMITED

Brief description: LEASEHOLD OF PART BASEMENT OF 145 HARLEY STREET, LONDON W1

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TIMOTHY BROMLEY-WHITE

Electronically filed document for Company Number: 05564418 Page: 1



1ol

CERTIFICATE OF THE
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Charge code: 0556 4418 0014
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Companies Act 2006 on 18th March 2022 .

Given at Companies House, Cardiff on 21st March 2022
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H¥ LAND REGISTRY
LAND REGISTRATION ACT 2002

London Borough: City of Westminster
TITLE NUMBER:

PROPERTY: Part Basement 145 Harley Street London W1

THIS LEGAL CHARGE is made the 10" of March 2022

BETWEEN

{1) .AQVANCEB G&CQ’E‘HERAPY PLC {company nurber 056564418) whose registered office is situate
at Level 17 Dashwood House, 69 Oist‘dat’i Street, London, England, EC2M 1QS (*AVO"); and

(2) NERANO PHARMA LIMITED (company number 527689) whose registered office is situate at 45
Fitzwilliam Square, Dublin 2, Dublin, D02DC93, Ireland (‘Nerano”).

WHERE‘AS {1} this Legal Charge is being entered info pursuant to paragraph 5 (Conditions subsequent)
of the document described as being "the Side Agreement” dated 7 May 2021 and made between AVO and
Nerano {(Nerano hereby waiving the time limit referred to in clause 5(3)(c) thereof) whereby AVO agreed,
inter alia, to grant a first fixed legal charge in favour of Nerano as s‘ecurify for the Secured Liabilities over
a sub-underlease dated 28 June 2021 {“the Lease”) of the “Property” (as herein defined) and made between
the Trustees of the London Clinic Limited (“TLC") as landlord of the one part and AVO as tenant of the
other part for a term of 50 years from the aforesaid date of grant upon the terms and conditions thereir
contained.

1. DEFINITIONS AND INTERPRETATION
1.1 Inthis Lagal Charge:

The following have following meanings:

“£2.250,000 Facility the facility agreement daled 23 June 2021 {as amended and restated from
Agreement” fime to time) between AVO and Nerano.

“£2, 700,000 Facllity the facility agreement dated 23 Aprit 2021 {and as amended restated from time
Agreement” to time) between AVO and Nerano.

“£4,000,000 Facility the facility agreement dated 24 Jjuly 2019 between AVO and Nerano.
Agresment”




“$30,000,000 Facility
Agreement”

IiBankﬂ

‘Charge”

*Charged Property”

“Collateral
Agreement’

“Cs |
Agreement”

“Default Rate”

"Deposit’

“Encumbrance”

"Enforcemant Event”

*Finance Docoments”

“Lease Documents”

“Pledge”

Facility

the facility agreement dated 28 June 2020 (and as amended from time to time)
hetween AVO and Nerano.

Cradit Buisse AG.

this legal charge and includes any instrument supplemental to or which is
expressed to be collateral or entered into pursuant to or in accordance with
the terms of the Lease and/or this legal charge.

the property, assets, undertaking and rights for the time being comprised in-or
subject to the security interésts created by this Charge and references to the
Charged Property include references to any part of it.

an agreement dated 8 May 2019 and made between AVO of the one part and
Nerano of the other part whereby AVO undertook with Nerano to perform and

observe AVO's obligations unider the CS Facility Agreement and not to cause -
or permit any breach of thé same. - o

 an agreement dated 8 May 2019 and made between (1) AVO, (2) Nerano and - -

(3) the Bank whereby the Bank agréed to make available to AVO a credit line
of £10,000,000 upcih the terms and conditions therein contained with all other
documents entered into pursuant of supplemental thereto and amended on 5
May 2021 and from time to time.

2% per annum.

the sum of £10,000,000 (Ten Milliori Potinds) deposited by Nerano with the
Bank pursuant to the terms of the Pledge.

any mortgage, -charge, _'plé‘dge, lien, asSEgn‘h}ent, hypothecation, security,
interest, preferential rE’gHt‘bf'_ttu‘starréngemen’t or othet encumbrance, security,
agreement or arrangement of any kind or any right cenfe'rring'_ a priority of
payment. ' '

any one of the events sét outin Clause 8.1.

has the meaning given to that term in each of the £2,250,000 Facility
Agreement, the £2,700,000 Facility Agreement, the £4,000,000 Facility
Agreement and the $30,000,000 Facility Agreement and this Charge together
with all other documents entered into pursuant 1o or in connection with any of
the foregoing.

the Lease together with all other documents entered into pursuant o or'in
connection with the Lease.

athird-party special deed of pledge dated 8 May 2019 by Nerano in favour of
the Bank in respect of the Deposit as counter-security by Nerano on the terms




therein contained for the loan by the Bank fo AVO under the terms of the CS
Facility Agreement.

“Property” Part Basement of 145 Harley Strest London W1 as more particularly described
i and demised by the Lease.

‘Receiver” any receiver, administrative receiver or receiver and manager of the Charged
Propetty or any part thereof.

“Secured Liabilities”  all present and future liabilities and obligations at any time due, owing or
incurred by AVO to Nerano (including but not limited to the liabilities and
obligations at any time due, owing or incurred by AVO to Nerano under or in
conhection with the Finance Documents and the Collateral Agreement) both
actual and contingent and whether incufred solely or jointly, as principal or
surety and/or in any other capacity.

1.2 Clause headings are for ease of reference only and are not {o affect the interpretation. of this
Charge.

1.3 Every disposition effected by this Charge in respect of the Charged Property is made with full title
guarantee. The other terms of this Charge. do not limit-or extend any-of the covenants implied by virtue
of Part 1 of the Law of Property (Miscellansous Provigions) Act 1994 but create separate and independent
obiigaﬁons. having effect cumulatively with those implied covenants except that the covenants so imgiied
shall be construed with the omission of section 8(2) of that Act.

14 This Charge does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999
to enforce any term-of this Charge, The rights of the parties fo rescind or vary this Charge are not subject
to the consent of any other person.

1.5 This Charge is intended to take effect as a deed nolwithstanding that one of more parties may
exacute if under hand.

2 COVENANT TO PAY

21 AVO reaffirms and covenants with Nerano that AVO will pay to Nerano or discharge all of the
Secured Liabilities on the due date or dates for payment or discharge, whether by acceleration or
otherwise as provided for in the Finance Documents or by law, together with interest to the date of
payment at such rates and upon such terms as may from time to time be agreed in writihg between the
parties, commission, fees, enforcement expenses and other charges and all properly incurred and
reasonable legal and other costs, charges and expenses, on a full and unqualified indemnity basis, which
may be incurred by Nerano in relation to the Secured Liabilities or generally in respect of AVO.

2.2 This deed secures further advances made under or pursuant fo the terms of the Finance
Décurnents,




3. SECURITY

3.1 As continuing security for the payment or discharge of the Secured Liabilities, AVO hereby charges,
by way of first legal mortgage and with full title guarantes, to Nerano all of AV(Ys estaies or interests and
present and future rights title interest and benefit in and to the Property, including the Lease.

3.2 AVO shall on entry into this Charge deliver to Nerano a notice addressed to TLC of this Charge
and hereby irrevocably and unconditionally authorises Nerano fo deliver such nolice o them.

4. DISCHARGE

4.1 Subject to Clause 4.3 below, if AVO pays the Secured Ligbilities in full in accordance with the
covenants contained in this Charge then Nerano shall, at the request and cost of AVO such costs being
reasonable and proper, promptly and unconditionally release this Charge.

42 Ifanypayment by AVO or any discharge given by Nerano (whether in respect of the obligations of
AV or any security for those obligations or otherwise) is (a) capable of being avoided or reduced (in the
regsonable opinion of Nerano) or {(b) avoided or reduced in each case as a result of insolvency or any
similar svent, ther:

4.2.1  the liability of AVO will continue as if the payment, discharge, avoidance or reduction had.
not ccourred;

4.2.2 Nergno will be entitled to recover the value or amount of that security or payment from
AVQ, as if the payment, discharge, avoidance or reduction had not occurred; and

4.2.3 Nerano shall be entitied to enforce this deed subsequently as if such payment, discharge,
avoidance or reduction had not oceurred.

4.3 Any release, discharge or settlement between Nerano and AVO shall be deemed conditional upon
no payment or security received by Nerano in respect of the Secured Liabilities being avoided or reduced
or ordered to be refunded pursuant to any enactment refating to insolvency, bankruptcy, winding-up,
‘administration or receivership and, notwithstanding any such release: (i) Nerano or its nominge (acting
reasonably) shall be at fiberty to retain this deed and the security created by or pursuant to this deed,
including ali certificates and dociments relating to the Charged Property or any part thereof, for suich period
as Nerano shall (acting reasonably) deem necessary to provide Nerano with security against any such
avoidance or reduction of order for refunid; and (i) Nerano shall be enfitled to recover the value or amount
of such security or payment from AVO concerned subsequently as if such seftlement, discharge or release
had not oceurred and AVO agrees with Nerano (acting reasonably} accordingly and charges the Charged
Property and the proceeds of sale thereof with any liability under this clause, whether actual or contingent.

5. RESTRICTIONS
AVO shall not without Nerano's prior written consent:

5.1 create or permit to subsist or arise (i) any Encumbrance or any right or option on the Property or




any part of it, and (i) any moritgage of or charge on any of the Lease Documents;

52 assign or transfer any of the Lease Documents or otherwise dispose of any of the Lease
Documents (including the creation of a trust in respect of same) or assign or otherwise dispose {including
the creation of a trust in respect of same) of any moneys payable 1o AVO pursuant to the terms of any of
the Lease Documents; or

53 subjectto the exceptions referred to in clause 3:13.1 and 3.13.2 of the Lease, AVO shall not enter
info a single transaction or a series of transactions {whether related or not) and whether voluntary or
involuntary to sell, lease, transfer, surrender, share occupation of, part with possession or otherwise
dispose of of cease to exercise control of all, or part of, any interest in, or the equity of redemption of, the
Charged Property.

REPRESENTATIONS AND WARRANTIES

AVO represents and warrants to Nerano as follows:

6.1 itis the legal and beneficial owner of the Charged Property;

6.2 the Charged Property is free from all sectirity (except as permiitted under the terms of the Finance
Documents);

8.3 it-has not received or acknowledged notice of any adverse claim by any person in respect of the
Charged Property orany interest in them;

6:4  thereis no breach of any law or regulation which materially adversely affects the Charged Property;

6.5 there are no covenants, agreements, reservations, conditions, interests, rights or other matters
whatever which materially and adversely affect fhe Charged Property;

6.6 no facility necessary for the enjoyment and use of the Charged Property is subject to terms entitling
any person to tefminate or curfail its use save as may be provided forin the Lease;

6.7 nothing has arisen or has been created or is subsisting which would be an overriding interest in
the Property;

6.8 all authorisations required for AVO'’s enfry into this deed have been obtained and are in full force
and effect; and

6.9 this deed creates the Security it purports to create and is not liable to be amended or otherwise set
aside on its liquidation or otherwise.

The represertations and warranties set out in this Clause 6 (Representations and Warranties) will be
deemed fo be repeated by AVO on each day prior to the date on which security created by this Deed is
released in accordance with Clause 4 (Discharge) by reference o the facts and circumstances then
existing. No breach will oceur under this clause 8 if the circumstances giving rise to the représentation or
statement being incorrect or misleading are capable of remedy and are remedied within 15 days, or any
‘such reasonable period depanding on the nature of the breach to remedy the same as may be agreed by




the parties, hoth acting reasonably, from time {o time, of the earlier of (i} Nerano giving nofice to AVO and
(i} AVO becoming aware of such circumstances.

7.4

8.1

COVENANTS BY AVO

AVO covenants with Nerano at all times during the continuance of this security:

7.1.1  to perform and observe its obligations as contained in the Lease Documents;

7.4.2 notdo or omit to do anything as a result of which any of the Lease Documents may become
forfeit, irritable or otherwise determinable;

7.1.3  properly perform {and indemnify Nerano for any breach of) any covenants-and stipulation
of whatsoever nature affécting the Property,

7.1.4  if requested by Nerano, procure that all of its deeds and documents of title relating to the
Charged Property (including the Lease Documents) are promptly deposited with Nerano of held
pursuant to a solicitor's undertaking,; '

715 fo use all reasonable endeavours fo ensure the performance by TLC of their obligations

as contained in the Lease;

7.4.6  notto permit any amendment fo the Lease Documents {and not enterinto) any new Lease
Document without the prior written consent of Nerano, such consent niot to be unreas-ana_bty

withheld or delayed;

717  to permit Nerano and any Receiver and any persori appointed by them to enter-upon am&i: L
inspect the Property upon reasonable prior notice provided that, if an Enforcement Event is not.
continuing, such access and inspection shall not in materially prejudice the use of the Property by
AVO; aind

718 to promptly upon become.aware of the same, give Nerano notice in writing of any breach
of any representation or warranty set out in Clause 6 (Representations and Warranties),

7.1.9 to promptly give Nerano riotice in writing of any breach of a covenant under this Clause 7.
{(Covenants by AVO).

ENFORCEMENT EVENTS
Each of the following events is an "Enforcement Event”:

8.1.1 any event, howsoever described, specified in this Charge or in any other document or

arrangement from time to time entered into by AVO and Nerano (ificluding, for the avoidance of

doubt, the Finance Documents) as an event upon the occurrence of which Nerano becomes
entitled to call for early repayment of all or any part of the Secured Liabilities or to call for the
provision of full or partial cash collateral in respect of any of the Secured Liabilities which are at
stich tithe contingent;




8.1.2 any failure by AVO to pay or repay on demand all or any part of the Secured Liabilities
which are 5o payahle;

8.1.3 & breach by AVO of any of the terms and conditions of any of the Finance Documents
where such breach, if capable of remedy, is not remedied within any applicable grace period set
out inthe relevant Finance Documents;

8.1.4 Any Lease Document is terminated (or becomes capable of termination} by TLC or AVO
howsoaver,

8.1.5 Thedelivery by the Bank of a valid Notice of Early Termination (as defined in the CS Facility
Agreement) to AVO.

9. WHEN SECURITY BECOMES ENFORCEABLE

The security constituted by this Charge shall become immediately enforceable and the power of sale and .
other powers conferred by section 101 of the Law of Property Act 1925, as varied or amended by this.
Charge, shall be immediately exercisable upon and ai-any time after the cceurrence of an Enforcement
Event. During that pe‘ridd, Nerano may in its absolute discretion enforce all or any part of the security in
any lawful manner it sees fit

10. GENERAL

10.1 For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have
become due on the date of this Charge.

10.2 Section 103 of the Law of Property Act (restricting the power of sale) and section 93 of the Law of
Property Act 1825 (restricting the right of consolidation) do not apply to the security constituted by this .
Charge:

10.3 The statuiory powers of leasing conferred on Nerano are extended so that, without the need to
comply with-any provision of section 89 or 100 of the Law of Property Act 1925, Nerano is empowered {o
lease, make agreements for leases, accept sufrenders of leases and grant options as Nerano may think
fit;

1. AGENT OF AVO

For all purposes each Receiver is deemed to be in the same position as a Receiver duly appointed by a
mortgagee under the Law of Property Act 1925, Every Receiver shall be the agent of AVO in respect of
which he was appointed unless and until a liquidator shall be appointed of AVO, where after such Receiver
shall act as principal but shall not become the agent of Nerano. AVO alone shall be responsible for the
Receiver's contracts, engagements, comimissions, omissions, defaults and losses and for liabilities incurred
by him save as may arise through the Receiver's gross negligence or wilful misconduct. Nerano shalt not
incur any Hability of whatsoever nature (either to AVO or to any other person) by reason of Nerano making
his appointment as a Receiver or for any other reason.




12 CONTINGENCIES

If Nerano enforces the security constituted by this Charge at a time when no amounts are due to Nerano
under the Finance Documents but-at a time when amounts may or will becoine so due, Nerano {or the
Receiver) may pay the proceeds of any recoveries effected by it into-a suspense account in the name of
Nerano.

13. MORTGAGEE IN POSSESSION NO LIABILITY

Neither Nerano nor any- Receiver will be liable, by reason of entering into possession of any Charged
Property, to account as mortgagee in possession or for any loss on realisation or for any default or omission
for which a mortgagee in possession might otherwise be liable.

14. PRIVILEGES

Each Receiver and Nerano is entitled fo all the rights, powers, privileges and immunities conferred by the
Law of Property Act 1825 on mortgagees and receivers when_such receivers have been duly appointed
under that Act, except that section 103 of that Act does not apply.

18. PROTECTION OF THIRD PARTIES

No person {including a purchaser) dealing with Nerano or a Receiver or its or his agents need enquire:
15,1 whether the Secured Liabilifies have become payable;
15.2  whether any power purported to be exercised has become exercisable;
15.3 whether any money remains dus; or

15.4 how any money paid to Nerano or o the Receiver is to be applied.

16. REDEMPTION OF PRIOR MORTGAGES

At any lime after the security constituted by this Charge has become enforceable, Nerano or any Receiver
may, in the case of Nerano at the sole cost of AVO (payable to Nerano on demand) and in the case of a
Receiver as an expense of the Receiver's receivership:

16.1 redeerr any interest by way of security for the time being and from time to time ranking in point of
securily in priority to any of the securlty constituted by this Charge; and/or

16.2 {(in the case of a redemption by Nerano) procure the transfer of that interest by way of security fo
itself, and/or

16.3 setile and pass the accounts of any prior mortgages, chargee or encumbrancer which once s0
seftled and passed shall be conclusive and binding on AVO,




17. RECEIVER

17.1  Atany time after the security constituted by this Charge becomes enforceable, or, at any time if so
requested by AVO in writing, Nerano may (but shall not be obliged) without further notice from time to
time, and notwithstanding that, if such be the case, ong or more than one Receiver shall have been
appointed in respect of all or any of the Charged Property pursuant to this clause and not removed from
such Charged Property, appointin writing, a Receiver of the Charged Property or part of i and, where o
requested by AVO, whether or not the relevant Charged Property shali belong fo AVQO. Nerano may not
exercise the rights conferred by this Clause 17.1 to the extent to which such exercise would be
inconsistent with any law or regulation.

17.2  To the fullest extent perrﬁi_tted by law, any right, power or discretion conferred by this Charge {be
it express or implied) upon a Réceiver of any Charged Property may, after the security created by this
Charge has become enforceable, be exercised by Nerano in relation to any Charged Property either:

17.2.1 withcﬁ first appointing a Receiver; or
17.2.2 notwiihétanding tﬁe appointment of a Receiver.

17.3  Nerano may by"Writing tnder its hand (subject to section 45 of the Insolvency Act 1988):
17.3.1 remove any Receiver_appcin-ted by it; and

17.3.2 whenever it deems it necessary or desirable, appoint a new Receiver in the place of any
Receiver whose appointment may for any reason have terminated.

17.4 Nerano may, from time to time, fix the remuneration of any Receiver and direct payment of the
same out of monies accruing to him in the exercise of his. powers, authorities and discretions by or
pursuant to this Charge, but AVO in respect of which any Receiver shall have been appointed shall alone
be liable for the payment of that remuneration,

18. POWERS OF RECEIVER

18.1 In addition to those conferred by the Law of Property Act 1925 on any receiver appointed under
that Act, each Receiver has, and is entitied to-exercise, all of the rights, powers and discretions set out in -
this Charge. The powers, authorities and discretions conferred by or pursuant to this Charge in relation
to the Charged Property on Nerano or any Receiver shall be in addition to, and not in substitution for, the
powers conferred on mortgagees or receivers under the Law of Property Act 1925, and, where there is
any ambiguity or conflict between the powers, authorities and discretions contained in that Act and those
conferred by or pursuant to this Charge, the terms of this Charge shall prevail.

18.2 fthere is more than one Receiver holding office at the same time, unless the document appointing
him states otherwise, each Receiver may exercise all of the powers conferred on a Receiver under this
Charge individually and to the exclusion of any other Receivers.

18.3 A Receiver who is an adminisirative receiver of AVO has all the rights, powers and discretions of
an administrative receiver under the Insolvency Act 1888,



18.4 A Receiver may, in the name of AVO if he so wishes:

18.4.1 do all other acts and things which he may consider necessary or desirable for realising any
Charged Property or incidental or conducive to any of the rights, powers or discretions conferred
on a Receiver under or by virtue of this Charge; and

18.4.2 do and exercise in relation to any Charged Propetty all the powers, authorities and things
which he would be capable of exertising as if he were its absolute beneficial owner.

18.5 A Recelver may raise and borrow money (either unsecured or on the security of any Charged
Property, either in priority to, pari passu with, or subsequent to, the security constituted by this Charge or
otherwise) and may lend mongy either with or without security in the case of either borrowing or lending
money on any other ferms and for whatever purpose which he thinks fit. No person lending that mcnéy'
need enquire as to the propriety or purpose of the exercise of that power or to check the application of
any mohey so raised or borrowed.

18.6 - A Receiver may carry on, manage or concur in the carrying on or managing of, the business for
the time baing and from time to time of AVO in such manner as he may think fit, including, without
limitation, power to perform, repudiate, rescind, compromise, amehd or vary any contract, instrument or
agreement to which AVO shalf for the time being and from time to time be a party.

18.7 A Receiver may settle, adjust, refer to grbitration, compromise and arrange any claims, accounts,
disputes, questions and demands with or by any person who is or claims to be a creditor of AVD or
relating in any way to any Charged Property.

18.8 Either in connection with any exercise by the Receiver of his powers by or pursuant to this. Charge
or otherwise for any purpose connected with any of the Charged Property, a Receiver may:

18.8.1 appoint and discharge managers, officers, agents, accountants, servants, workmen and
others upon such terms as to remuneration or otherwise as he may think proper; and

18.8.2 discharge any such p‘é-rsons appointed by AVO.

18.9 A Receiver may grant, or concur in the grant of, -any leases or licences of any Charged Property
for-any term on any terms which he thinks fit (including at a rent or fee with or without a premium) and
may accept a surrender of any lease o licence of any Charged Property on any terms which he thinks fit
(including the payment of mohey to a lessee or licensee on a surrender).

18.10 A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and proceedings
{o AVO or its Charged Propafty as he thinks fit

18.11 A Receiver may take immediate possession of, get in, and/or coliect the Charged Property of AVO
and, for that purpose, to enter upon its property or any other premises at which its Charged Property is
for the time being and from time to time located and sever, dismantle or remove the same or any fixtures
for the time being and from time to time from such Charged Property without being liable for any loss or
damage thereby occasioned.

18.12 A Receiver may, in each case as he may think fit
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18.12.1 make and effect, and concur in the making and effecting of, all repairs, maintenance,
decoration, provision of all services {including lighting, heating and cleansing) structural and other
alterations, improvements, additions and development in or to.the Charged Property and do
anything else in connection with the Charged Property which he may think fit or which he may
deem proper for the efficient use or management of the Charged Property, as well as for the
protection as for the improvement of the Charged Property or for the protection of the. seauriigé
hereby constituted:

18.12.2 commence and/or complete any building operations on the Property, or other Charged
Property;

18.12.3 apply for and maintain any planning permission, building regulation, approval or any other
permission, coiisent ot licence in relation to the Charged Property; and

18.12.4 effect and maintain any insufances.

18.13 A Receiver may give valid receipts for all monies and execute all deeds or documents (with full
power to convey any assets sold in the name of AVO) as may be necessary or appropriate in the name
of, or on behalf of AVO for the purpose of exercising any of the powers, authorifies and discretions
conferred on the Receiver by or pursuant to this Charge and to use the name of AVO for all or any of
such 'powers, authorities and discretions, for which ﬁurpoge AVG hereby irrevocably appoints every such
Receiver to be its attorney. ' '

18.14 A Receiver may sell, exchange, convert into-money and realise any Charged Property by public
auction, tender or 'p_ré'v'até, treaty in any manner and on any terms and with or without such advertisement
and in such lot or lots and togéther or separately as the Recelver thinks fit. The consideration for any
suich transaction 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
such period as the Receiver thinks fit. - Fixtures may be severed and soid separately from the property
containing them without the consent of AVO. ' '

18.15 A Receiver may promote the formation or purchase of, or concur in the promotion of the formation
or purchase of, a subsidiary and/or subsidiaries of AVO with a view to the same purchasing, leasing,
licensing or otherwise acquiring all or any of the assets of AVO and the"ReceEver may sell, lease, license.
or otfierwise dispose all or any of the assets of AVO to such subsidiary or subsidiariés on stch-terms as
he shali think fit.

18.18 A Receiver may exercise or permit AVO or-any nominge of AVO 1o exercise any powers or rights
incidental to the ownership of its Charged Properly in such manner as the Receiver may think fit and, in
particular (as regards any shares, stock or other securities for the time being and from time to time
included in its Charged Property), any rights for the time bsing and from time to time attached thereto,

18.17 A Receiver may appoint a solicitor or accountant or other professionally qualified person o advise
or assist it in the exercise of any of the powers, authorities and discretions by or pursuant to these
presents or otherwise for any purpose connected with its Charged Property, and may discharge any such
person.
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18.18 Nothing contained in this clause 17 or otherwise in this deed shall permit or enfitle Nerano or any
Receiver appointed by it to do any act or thing which may be inconsistent with any law or regulation
howsoever arising.

19. APPLICATION OF PROCEEDS

Any monies received by Nerano or any Receiver after this Charge has become enforceable shall be app!ied
in the following order of priority (but without prejudice to the right of Nerano fo recover any shortfall from
AVOY):

19.1  in satisfaction of or provision for alf costs and expenses incurred by Nerano or any Reﬂéiv_a? and
of all remuneration properly due to any Receiver under this Charge,

19.2° in or towards payment of the éécurecf Liabilities or such part.of them as is then due and payable;

18.3 in payment of the surplus (if any) to AVO or ather person entitled to it

20.  EXPENSES AND INDEMNITY
AVO'ﬁh‘all,. within _threé._B'usiness'D’ays of demand, pay the amount of all costs and expenses

(Enc'i'udi'ng fegal fees and'VAT)' incurred in connection with the enforcement of, or the preservation of ahy' -
rights or discretions, under this Charge by Nerano, or any Receiver, attorney, manager, agent or other

‘person appointed by Nerano tnder this Charge or by statute, and keep each of them 'in;‘:iemﬁified;a'gaihai - L

any fallure or delay in paying the same.

21 DELEGATION

Nerano and any Receiver may, for the tirme beinig and from time to time, delegate by power of attorney or
in any other manner (i’nctu&in‘g under the hand of any manager of Nerano) to any person any right, power’
or di:_scr'ati"cm xercisable by Nerano or such Receiver (as the case may be) under this Charge. Any such
delegation may be made upon the terms (including power to sub delegate) and subject to any regulations
which Nerano or such Receiver (as the case may be) may think fit. Neither Nerano nor any Receiver will-
be in any way liable or responsible to AVO for any loss or liability arising from any act; default, omission or
misconduct on the part of any such delegate or sub. éie‘iegat'e' who shall be entitled to all the indeminities to
which his appointor Is entitled under this Charge.

22, POWER OF ATTORNEY

AVO, by way of security, irrevocably and severally appoints Nerano, each Recelver and any of their
delegates or sub delegates to he its-attorney and on its behalf and in its hame or otherwise to execute and
do all such acts, deeds and things which AVQ is cbliged to take under this Charge and generally, on its
hehalf and in its name, to exercise all or any of the powers, authorities and discretions conferred by or
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pursuant to this Charge on Nerano or any Receiver. AVO hereby ratifies and confirms and agrees to ratify
and confirm whatever any attorney does or purports to do pursuant to its appointment under this clause,

23. CONTINUING SECURITY

23.1 The security constifuted by this Charge is in addition to and is not in any way prejudiced by any
other security now or subsequently hald by Nerarno for any of the Secured Liabilities.

23.2 The security constituted by this Charge is continuing and will extend to the ultimate balance of all
the Secured Liabilities, regardless of any intermediate payment or discharge in whole or in part.

23.3 lfany payment by AVO or any discharge given by Nerario is avoided or reduced as a result of
insolvency or any similar event:

23.3.1 the liability of AVO shall continue as if the payment, discharge, avoidance or reduction had
not cecurred; and '
23.3.2 Nerano shall be entitled to recover the value or amount of that security or payment from

AV, as if the payment, discharge, avoidance or reduction had nol occurred.

234 The abligations of AVO under this Charge will not be affected by anact, omission, matter or thing
which, but for this clause, would reduce, release or prejudice any of its obligations under this' Charge -
{(without limitation and whether or not known to it or Nerano) including:

23.4.1 any non-presentation or non-observance of any formality -or other requirement in respect
of any instrument or any failure to realise the full value of any security;

23.4.2 any incapacity or lack of power, autharity or legal personality of or dissolution or change in
the members or status of any person or any other person;

23.4.3 any amendment (however fundamental) or replacement of a Finance Document or any
other document or security,

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

23.4.5 any insolvency or similar proceedings.

23.5 AVO waives any right it may have of first requiring Nerano to proceed against or enforce any other
rights- or security or claim payment from any person before enforcing the security -constituted by this
Charge. This waiver applies irrespective of any law or any provision of & Finance Document to-the
contrary.

236 Until all the Secured Liabilities have been irrevocably paid in full, Nerano may:

23:6.1 refrain from applying or enforcing any other monies, security or rights held or received by
Nerano in respect the Secured Liabilities, or apply and enforce the same in such mannér and order
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as it sees fit (whether against the Secured Liabilities or otherwise) and AVO shall nof be entitied to
the benefit of the same; and

23.8.2 hold inan interest-bearing suspense account any monies.received from AVO or on account
of AVO's liability in respect of the Secured Liabilities.

23.7 Until all the Secured Liabilities have been irrevocably paid in full and unless Nerano otherwise
directs, AVO will not exercise any rights which it may have by reason of performance by it of its obligations
under the Finance Documents:

23.7.1 to be indemnified by any persom;

23.7.2 to claim any contribution from any other guarantor of any other person’s obligations under
the Finance Documents; and/or

23.7.3 to take the benefit {in whole or in part and whether by way of subrogation or otherwise) of .
any of Nerano’s rights under the Finance Documents or of any other guarantee or security taken -
pursugnt to, or in connection with, the Finance Documents by Nerano,

24, COSTS AND EXPENSES

AVO shall, on a full indemnity basis, pay to Nerano the amount of all reasonable and proper costs and
expenses {including legal and ouﬁmaﬁpécket expenses and any Value Added Tax on such costs and
expenses) which Nerano {or any Receiver, gttorney, manager, agent or sther person appointed by Nerano
under this Charge or by statute) incurs in connection with:

24.1 the preparation, negotiation, execution and delivery of this Charge and any related document;
242 any discharge or release of this Charge;

24.3 the preservation or exercise [or attempled pressrvation or exercise) of any rights under orin
connection with, and the enforcement {or attempted enforcement) of, this Charge; and

24.4 obtaining payment of the Secured Liabilities.

25, REGISTER RESTRICTION

No disposition of the registered estate by the proprietor of the registered estate or by the propristor of any
registered charge, not being a charge registered before the enfry of this restriction is to be registered
without & written consent signed by the proprietor for the time being of the charge dated 10 March
2022 in favour of Nerano referred to in the charges register.

28, NOTICES

26.1 Every notice demand or other communication under this Charge shall be in writing in English and
may be delivered personally or by letter dispatched as follows:
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26.1.1 ifto Nerano, to its address specified at the head of this Charge for the atlention of Seamus
Mulligan;

26.1.2 ifto AVO, to his address specified at the head of this Charge or his usual place of residence
if different to its address specified at the head of this Charge for the attention of Nicolas Serandour;

--or fo such other address and/or facsimile number as may be notified in accordance with this
clause by the relevant party 1o the other party for such purpose.

26.2 Every notice demand or other commuinication shall be deemed to have been received (if sent by
post) 24 hours after dispatch and (if delivered personally or dispatched by facsimile transmission subject
to receiving the correct fax confirmation) at the time of delivery or dispatch if during normal business hours
in the place of mteﬂded receapt on d.working day in' that place and otherwise at the opening of business
in that p§ace on the next succeedmg such warkmg day '

26.3 Ay notices, éemands or other commumcatien as aforesaid to be given by AVO or Nerane may be
macie by their respective seiscztors for the time being.

37.  TRANSFERS

AVO shall riot assign, transfer (including by way of creation of a trust) or charge its rights or obligations
under this Charge without the prior written consent of Nerano.

28.  VARIATION

No variation of this Charge shall be efféctive unless it is in writing and signed by the parties (or thei’r_ S

authorised representatives). If, at any tirmie, any provision of this Charge is or becomes invalid, illegal or
unenforceable in any respect unde%‘ any law of anty jurisdiction, neither the legality, validity or enforceability
of the remaining provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired.

29, GOVERNING LAW AND JURISDICTION

28.1 This Charge is governed by and shall be construed in accordance with the law of England and
Wales.

29.2  The courts of England and Wales will have exclusive jurisdiction to settle any dispute which arises
out of or in connection with this Charge and the parties hereby agree to submit to that jurisdiction provided
aiways nothing hérein contained shall prevent the enforcemant of any order of the English Courts outsitde
of their jurisdiction.

IN WITNESS of which the parties have executed this Charge as a deed today

15




SIGNED AND DELIVERED AS A DEED by
Advanced Oncotherapy Pl

acting by its director

NICOLAS SERANDOUR

in the preserice of:

Witness signature .......c.oorevvcnnicenen
WWINSSS NEME ot e
Ocetpation ..o s
AdAress ...o.o.oovoooor. e .

..................................................................

SIGNED AS A DEED by
NERANQ PHARMA LIMITED

in the presence of:

WItﬁéSS s@nature -
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SIGNED AND DELIVERED AS A DEED by
Advanced Oncaotherapy Ple

acting by its director

NICOLAS SERANDOUR

Director

in the presence of:

Witness signature .. '
Withess name M@W (’) Lk,

Occupation | N Sapess

Address ..2... SC’;G’% _ .........

SIGNED AS A DEED by
NERANG PHARMA LIMITED

Director
in the presance of:

Withess sighature ..o
Witness name .............. N rerrrvnrran .

.................................................................

B A T T E TR TP L SN R Y
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