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Act 2006 Particulars of a charge

A fee I1s payable with this form You can use the WebFiling
Please see ‘How to pay on the Please go to www companies 08!07!2014
last page COMPANIES HOUSE

< What this form is for ¥ What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MR8

This form must be delivered to the Registrar for registration wathin
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

urt order extending the tme for delivery
ﬁiiu must enclose a certified copy of the instrument wath this form This will be
scanned and placed on the public record

Company details ﬁ l’_ ,_ ’— For official use
conparyurter_[0 [ 3 [o [+ s [= [ > iy miom

Company name n full | ARACARIS LIMITED bold black capitals

All fields are mandatory unless
| specified or indicated by *

E Charge creation date
Charge creation date W E— ﬁ— I—’;"i_ ,F W ,? ’T
n Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, securnty agents or trustees
entiled 1o the charge

Name ] SPICERS LIMITED '

Name

Name

Name

|
|
|
|
|
|
|

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

[ tconfitm that there are more than four persons, security agents or
trustees enlitled to the charge

B I S Department for Business CHFP025
Innovation & Skill 04/13 Version 10 Laserform intenaticnal 4/13

CEK\BHB\LRT\27933 16\17778845 1




MRO1

Particulars of a charge

Description

Please give a short description of any land (including bulldings), ship, aircraft or
intellectual property registered {(or required to be registerad) in the UK which 1s
subject to this fixed charge or fixed securty

Description

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed securily over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not descrbed
ahove? Please tick the appropnate box

[x] Yes

] No

Floating charge

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

[] Yes Continue
[x] No Goto Section7

Is the floating charge expressed to cover all the property and underiaking of
the company?

(] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunity that will rank equatly with or ahead of the charge”? Please
tick the appropnate box

(X] Yes
] No

CHFP025
04713 Version 1 0
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Particulars of a charge

Trustee statement @

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

€ This statement may be filed after
the registration of the charge (use
form MROG)

Signature

I Please sign the form here

Signature

Dls W

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

CHFP025
04713 Version 10




MRO1

Particulars of a charge

EPresenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Reqistered Office address

I Contactneme T ATJRA TAYLOR

I Company narme
QLSWANG LLP

[Mmﬂ 90 High Holborn

|
-

| Postown  T,ondon

County/Regwon

= FERTCERE

IDK 379872 Kingsway

|Teneonone 020 7067 3581

mertificate

We will send your certificate to the presenter's address
if gtven above or to the company's Registered Office f
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

following

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

(] You have included a certified copy of the
mstrument with this form

(] You have entered the date on which the charge
was created

(3 You have shown the names of persons entitled to
the charge

(] You have ticked any appropriate boxes in Sections
356,748

[ You have given a description in Section 4, if
appropnate

(] You have signed the form

] You have enclosed the correct fee

[ Please do not send the onginal instrument, it must
be a certified copy

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House'

mhere to send

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

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Card/ff, Wales, CF14 3UZ

DX 33050 Cardff

For compantes registered in Scotland

The Registrar of Companies, Companies House,
Fourth flcor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 8FF
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 481 NR Belfast 1

n Further information

For further information, please see the guidance noles
on the website at www companieshouse gov uk or
email 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

CHFPO25
04113 Version 10




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9103355

Charge code: 0910 3355 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd July 2014 and created by ARACARIS LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 8th
July 2014,

PA

Given at Companies House, Cardiff on 16th July 2014
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THIS DEED 1s made on 3 j\-‘—b 2014

BETWEEN

(1) ARACARIS LIMITED, registered in England and Wales with registration number
00103355 and whose registered office 18 at 20-22 Bedford Row,
London WC1R 4J4S (the "Chargor"), and

{2) SPICERS LIMITED, registered in England and Wales with registration number 00425809
and whose registered office 1s at Building 1000 Cambndge Research Park, Beach Drive,
Walerbeach, Cambridge CB25 9PD (the "Chargee")

RECITALS

(A) The Chargor enters into this Deed in order to provide secunty to the Chargee for the
Secured Liabihties {as defined below)

(B) it 1s intended that this document takes effect as a deed notwithstanding the fact that a
party may only execute this document under hand

IT 1S AGREED as follows
1 DEFINITIONS AND INTERPRETATION
11 Definitions

In this Deed the following words and expressions shall have the following meanings
unless the context requires otherwise

"Agreement" means the sale and purchase agreement dated on or around the date of
this Deed between the Buyer, the Chargee and the Guarantor,

"Buyer" means Aracars Capital Limied, registered in England and Wales with
registration number 09103328 and whose registered office 1s at 20-22 Bedford Row,
London WC1R 4JS,

“Default Rate" means the contract rate (as applicable) in accordance with clause 16 of
the Agreement,

"Event of Default” means any event or crcumstance specified as such in clause 23 of
the Agreement,

"Debenture” means the debenture entered into by the Buyer in favour of the Chargee on
or around the date of thus Deed,

"Documents” means the Agreement, the Secunity CP Letter, the Secunty Documents
and any other document designated as such by the Chargee and the Chargor,

"Guarantor” means Cognate Bioservices, Inc, ncorporated under the laws of Delaware
under E ! N number 43-1956741 whose registered office 1s at 7513 Connelley Drive,

17346898-7 1




Suite 1, Hanover MD21076,

"Investments” means all stocks, shares and other securities hsted in the Schedule and
any other stocks, shares, bonds, debentures and securities of any kind (whether
marketable or otherwise) and all other interests (including lean capital) in any person
owned by the Chargor and/or held by any nominee on its behalf,

"Legal Reservations" means

(a) the principte that equitable remedies may be granted or refused at the discretion
of a court and the hmitatton of enforcement by laws relating to insolvency,
reorganisation and other laws generally affecting the rights of credrtors,

{b) the ttme barnng of claims under the Limitation Acts, the possibility that an
undertaking to assume liability for or indemmify a person against non-payment of
UK stamp duty may be void and defences of set-off or countercltaim,

(c) the limitation of the enforcement of the terms of leases of real property by laws of
general apphcation to those leases, and

(d) similar principles, nghts and remedies under the laws of jnsdiction of
incorporation of the Chargor,

"Limitation Acts" means the Limitation Act 1980 and the Foreign Limitation Penods Act
1984,

"LPA" means the Law of Property Act 1925,
"Obligor" means each of the Chargor, the Buyer and Guarantor,

"Receiver" means a recewver, recever and manager or an administrative receiver, In
each case, appointed under this Deed and that term will include any appointee appointed
under a joint or several appontment,

"Related Rights” means any dividend or interest paid or payable in relation to any
Investment and any nights, warrants, benefits, money or property accruing or offered at
any time in relation to any Investment by way of dividend, purchase, conversion,
redemption, substitution, exchange, bonus or preference, under option rnghts or
otherwise,

"Secured Liabilittes” means all present and future obligations and labiities (whether
actval or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of each Obhgor which are, or are expressed to be, or may become, due,
owing or payable to the Chargee under each Document except for any obligation or
liabity which, if it were so included, would cause that obligation or liability or any of the
security in respect thereof, to be unlawful or prohibited by any applicable law, together
with all costs, charges and expenses incurred by the Chargee i connection with the
protection, preservation or enforcement of its nght under the Documents or any of them,

17346898-7 2



12

"Secunty” means a mortgage, charge, pledge, lien or other secunty interest securing any
obhgation of any person or any other agreement or arrangement having a similar effect,

"Secunty Assets" means all the assets of the Chargor which are the subject of this
Securtty,

"Secunty Document” means
{(a) this Deed,
{b) the Debenture,

(c} any other document evidencing or creating Security over any asset {0 secure any
obhgation of any Oblgor to the Chargee, or

{d) any other document designated as such by the Buyer and the Chargee,

"Security Penod" means the period beginning on the date of this Deed and ending on
the date on which all the Secured Liabiliies have been unconditionally and irrevocably
paid and discharged in full, and

"Transaction Secunty” means the Secunty created or evidenced or expressed to be
created or evidenced under the Secunity Documents

Construction
In this Deed (unless the context requires otherwise)

121 capitalised terms defined in the Agreement have, uniess expressly defined n
this Deed, the same meaning in this Deed,

122 the provisions of clause 1 (Interpretation) of the Agreement apply to this Deed
as though they were set out in full in this Deed except that references to the
Agreement are to be construed as references to this Deed,

123 the expressions "Chargee" and "Chargor" include, where the context admits,
therr respective successors and in the case of the Chargee, tts assigns whether
immediate or denvative,

124 the term "this Security" means any Secunity created or constituted by this
Deed,

125 any covenant or undertaking of the Chargor under this Deed (other than a
payment obhgation) remains in force during the Secunty Penod,

126 the terms of the other Documents, other agreements and any side letters
between the Chargor and any other parties in relation to any Document are
incorporated in this Deed to the extent required to ensure that any purported
dispositton of any freehold or leasehold property contained in this Deed 1s a

17346898-7 3




127

128

129

1210

1211

1212

1213

1214

1215

1216

1217

17346898-7

valid disposition in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989,

if the Chargee considers that an amount paid to it under a Document is capable
of being avoided or otherwise set aside on the liquidation or administration of
the payer or otherwise, then that amount will not be considered to have been
irrevocably paid for the purposes of this Deed,

a "Document” or any other agreement or instrument 15 a reference to that
Document or document or agreement or instrument as supplemented,
amended or novated (however fundamentally) or replaced including, without
hmitation, any amendment, supplement, novation or replacement providing for
future advances,

any reference to a "person” ncludes any mdividual, firm, company,
corporation, government, state or agency of a state or any association, trust,
joint venture, consortum or partnership {(whether or not having separate legal
personalty) or two or more of the foregoing and that perscen’'s assigns,
transferees or successors,

any reference to a "regulation” includes any regulation, rule, official directive,
request or guideline (whether or not having the force cof law but if not having the
force of law, one with which it 1 customary to comply) of any governmental,
intergovernmental or supranational body, agency, department or of any
regulatory, self-regulatory or other authonty or organisation,

any reference to a Secunty Asset includes the proceeds of sale of that Security
Asset,

use of any gender includes the other gender,
use of the singular includes the plural and vice versa,
a reference to "writing” does not include email,

a reference 10 a statute or statutory prowision 1s a reference to that statute or
statutory provision and to all orders, regulations, instruments or other
subordinate legislation made under the relevant statute,

any reference to a statute, statutory provision, subordinate legislation, code or
guideline (“legislation™) 1s a reference to such legislation as amended and in
force from tme to time and to any legislation which re-enacts or consolidates
{with or without) modification any such legislation,

the ejusdem genens rule shall not apply and accordingly general words
introduced by the word "ether” or any similar word, or followed by the words
"including”, "includes”, "Include”, "“in particular” or any similar words, shall




not be given a restricted meaning because they are preceded or followed by
more specific words,

1218 reference to any "disposal” includes any sale, lease, sub-lease, assignment or
transfer, the grant of an option or similar night, the grant of any easement, right
or privilege, the creation of a trust or other equitable interest or security right in
favour of a third party, a shanng or parting with possession or occupation
whether by way of licence or otherwise and (without prejudice to the generality
of the foregoing) n the case of Intellectual Property Rights the granting of use
of or access to any other person and "dispose” and "disposition” shall be
construed accordingly,

1219 clause headings and the contents page are for ease of reference only and shall
not affect the interpretation of this Deed,

1220 aClause or Schedule is a reference to a clause of or schedule to this Deed,
1221 Clause and Schedule headings are for ease of reference only,

1222 the Schedules and recitals form an integral part of this Deed and shall have
effect as If set out in full in the body of this Deed and any reference to this Deed
includes the Schedules and recitals, and

1223 areference to any asset includes any present and future asset and properties,
revenues and rights of every description

2 COVENANT TO PAY

The Chargor covenants that it will pay to the Chargee or discharge on demand the
Secured Liabilities when due and payable

3 CHARGE
31 General

311 All the Securnity created under this Deed

3111 is created in favour of the Chargee,

3112 15 created over present and future assets of the Chargor,

3113 is security for the payment and satisfaction of all the Secured
Liabhties,

3114 1s created by the Chargor to the extent of its interest whether jont

or several, legal or beneficial, and

31156 is made with full title guarantee in accordance with the Law of
Property (Miscellaneous Provisions) Act 1994
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32

41

42

43

44

Investments

The Chargor charges by way of first fixed charge its interest in the Investments and all
Related Rights

REPRESENTATIONS AND WARRANTIES

The Chargor makes the representations and warranties set out in this Clause 4 to the
Chargee

Status

411 It 15 2 hmited liability company, duly incorporated and validly existing, under the
laws of its jurisdiction, and

412 it has the power to own its assets and carry on its business, as it 15 being

conducted
Powers and authonty

it has the power to enter into, perform and deliver, and has taken all necessary action to
authonse the eniry into, performance and delivery of thus Deed and the transactions
contemplated by this Deed

Binding obligations

431 it has power to execute, deliver and perform its obligations under this Deed and
all necessary corporate, shareholder and other action and consents have been
taken or, as the case may be, receved to authorise the execution, delivery and
performance of this Deed

432 Subject to the Legal Reservations, this Deed constitutes, or when executed in
accordance with its terms will constitute, its legal, valid, and binding obligation,
enforceable In accordance with Its terms

Non-conflict with other obligations

441 The entry into this Deed and performance and observance by it of the
obligations under this Deed do not and will not

4411 conflict with any law or regulation applicable io i,

4412 conflict with or result in any breach of its or any of its Subsidianes
constitutional documents or any agreement or other instrument to
which 1t 1s a party or is subject or by which it or any of its assets
are bound, or

4413 result in the creation of or oblige it to create any charge or other
Secunty on any of its assets, nights or revenues
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45 Authonsations

All Authorisations required in connection with the entry into, performance, vahdity and
enforceability of, and the transactions contemplated by, this Deed have been obfained or
effected {as appropnate) and are in full force and effect

46 Governing law and enforcement

Subject to the Legal Reservations, the choice of English law as the governing law this
Deed will be recogrused and enforced in its jurnisdiction of incorporation

47 No filing or stamp taxes

471

Under the taws of its jurisdiction of incorporation it 1s not necessary that this
Deed be registered, filed, recorded or enrolled with any court or other authority
in that junsdiction or that any stamp, registration or similar tax be paid on or 1n
relation to this Deed or the transactions contemplated by this Deed

472 Any disclosure required to be made by it to any relevant taxing authonty In
relation to stamp duty land tax payable on any transactions contemplated by or
being financed by this Deed has been made

48 The Investments

481 The Chargor 1$ the sole legal and beneficial owner of the Security Assets

482 The Investments (together with any other shares in the Buyer which are the
subject of the Security in favour of the Chargee) represent the whole of the
1Issued share capital of the Buyer

483 The investments and, to the extent applicable, the other Security Assets, are
fully paid and there are no monies or liabilities outstanding in respect of them

484 There are no covenants, agreements, conditions, Interest, rights or other
matiers whatsoever which adversely affect the Security Assets

485 The Security Assets are free from any Security other than any secunty created
pursuant to this Deed

486 It has not sold or otherwise disposed of or agreed to sell or otherwise dispose
of or granted or agreed to grant any option in respect of all or any of its nghts,
title and interest in and to the Security Assets

487 The Investments have been and will at all times be duly authonsed and valdly

17346898-7
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49

410

51

52

53

54

Security

This Deed creates the Security it purports to create and 15 not liable to be avoided or
otherwise set aside on the hquidation of the Chargor or otherwise

Times for making representations and warranties

The representations and warranties in this Clause 4 are made on the date of this Deed
and shall be deemed to be repeated by the Chargor on each day until the Secured
Liabiities have been paid or discharged in full as if made with reference to the facts and
circumstances then existing

UNDERTAKINGS

Duration

The undertakings in this Clause 5 remain in force throughout the Security Period
Deposit of title documents

The Chargor must

521 promptly upon execution of this Deed deposit with the Chargee, or as the
Chargee may direct, all certificates and other documents of titie or evidence of
ownership in relation to the Security Assets, and

522 promptly upon execution of this Deed defiver to the Chargee duly executed
share transfer(s) relating to the Secunty Assets (with the name of the
transferee, date and consideration left blank) 1n form and terms satisfactory to
the Chargee, and shall execute such other documents and take such further
action as the Chargee shall require, to enable the Chargee or its nominee or
any purchaser following an Event of Default to be registered as the owner of or
otherwise acqurre legal title to the Securnity Assets

Related Rights

The Charger shall upon the accrual, offer, issue or receipt of any Related Right deliver or
pay to the Chargee or procure the delivery or payment to the Chargee of all such Related
Rights or the stock or share certificates or other documents of title to or representing
them together with such duly executed transfers or assignments with the name of the
transferee, date and consideration left blank as the Chargee may require to to enable the
Chargee, after the occurrence of an Event of Default, to vest the same in the Chargee, its
nominees or any purchaser to the intent that the Chargee may at any time after the
occurrence of an Event of Default without notice present them for registration

Voting nghts and dividends

541 Untl the occurrence of an Event of Default which 1s continuing, unless the
Chargee otherwise directs, the Chargor shall, for so long as it remains the
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registered owner of any of the Investments, continue to be entitled to exercise
the nghts attaching to such Investments as beneficial owner and to receive and
retain any dividends or interest pad on them

542 To the extent that the Investments shall be registered in the name of the
Chargee or its nominee(s) then for so long as no Event of Default 1s continuing
the Chargee will

5421

5422

hold all dividends, interest and other income derving from and
received by 1t in respect of the Investments for the account of the
Chargor and will pay such diwvidends, interest and other income to
the Chargor on request, and

exercise all voling and other rnights and powers attached to the
Investments as the Chargor may from tme to time in wrting
reasonably direct provided that such direction does not adversely
affect the value of the Investments and 1s not otherwise
inconsistent with this Deed

543 At any time after this Secunty becomes enforceable

5431

5432

55 Information

the Chargee may exercise (in the name of the Chargor and without
any further consent or authority on the part of the Chargor) any
voting nghts and any powers or nights which may be exercised by
the legal or beneficial owner of any Investment or Related Right,
any person who I1s the holder of any Investment or Related Right or
otherwise (including any powers given to trustees by sections 3 to
7 of the Trustee Act 2000), and

all dwidends, interest and other income forming part of the
Investments and Related Rights shall be paid without set-off or
deduction to an interest bearing suspense account in the name of
the Chargee and shall be retained by the Chargee and any such
monies which may be recewved by the Chargor shall, pending such
payment, be held n trust for the Chargee

The Chargor undertakes to the Chargee to provide a copy of any circular resolution or
notice received In respect of or In connection with the amendment of any document
entered into by and between owners of the Secunty Assets and relating to the Securnty
Assets to the Chargee forthwith upon receipt by the Chargor

56 Calls

The Chargor must pay all calls or other payments due and payable in respect of any of
the Security Assets and 1f the Chargor fails to do so, the Chargee may pay the calls or
other payments in respect of any Security Asset on behalf of the Chargor The Chargor

17346898-7




57

58

59

510

must immediately on request remburse the Chargee for any payment made by the
Chargee under this Subclause

Other obhgations in respect of the Security Assets

571 The Chargor must comply with all other conditions and obligations assumed by
it In respect of any Security Assets where non-compliance 1s reasonably lkely
to either adversely affect the rights of the Chargee under this Deed, the value of
the Security Assets or result in the Chargee incurring loss, costs and expenses

572 The Chargee 1s not obliged to
5721 perform any obligation of the Chargor,
5722 make any payment,

5723 make any enquiry as to the nature of sufficiency of any payment
received by it or the Chargor, or

5724 present or file any claim or take any other action to collect or
enforce the payment of any amount to which it may be entitled
under this Deed, n respect of any Security Asset

Negative pledge

The Chargor shall not create or attempt to create or permit to arise or subsist any
Security (other than thus Security) on or over any Secunty Asset

Restrniction on dealing
The Chargor shall not

591 sell, transfer or otherwise dispose of any Secunty Asset or permil the same to
oceur, or

592 take or permit the taking of any action whereby the nghts attaching to any of the
Security Assets are amended or further shares in the Buyer are 1ssued

Maintenance of secunty

The Chargor shall not do or cause or permit anything to be done which may adversely
affect this Secunty or which 1s a vanation or abrogatton of the nghts attaching to or
conferred by all or any part of the Security Assets without the prior written consent of the
Chargee and shall take such action as the Chargee may in its discretion direct in relation
to any proposed compromise, arrangement, reorganisation, conversion, repayment, offer
or scheme of arrangement affecting all or any part of the Security Assets
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62

63

64

65

ENFORCEMENT OF SECURITY
Event of Default

611 Subject to Clause 6 1 2, this Secunty shall become immedrately enforceable at
any time after the occurrence of an Event of Default

612 This Secunty shall not be enfarceable before 15 August 2014 unless in relation
to an Event of Default under Clause 231 (Non-payment), 233
(Misrepresentation), 235 (Insolvency), 236 (Insolvency proceedings), 237
(Creditors' process), 23 8 (Cessation of business), 23 9 (Unlawfulness and
invalidity) and 23 10 {Repudiation and rescission of agreements)

Discretion

After this Secunty has become enforceable, the Chargee may in is absolute discretion
enforce all or any part of this Security in any manner it sees fit

Statutory powers

631 The power of sale and other powers conferred by section 101 of the LPA, as
amended by this Deed, will be exercisable at any time after this Secunty has
become enforceable

632 For the purposes of all powers impled by statute, the Secured Liabilities are
deemed to have become due and payable on the date of this Deed

633 Sections 103 and 93 of the LPA shali not apply to this Securty or to any
Security given to the Chargee pursuant o this Deed

Privileges

Each Recewer and the Chargee 1s entitled to all the nghts, powers and privileges and
immunities conferred by the LPA on mortgagees and recewvers duly appomnted under the
LPA

Protection of third parties

No person (including, without Iimitation, a purchaser) dealing with the Chargee or a
Recewver or its or his agent will be concerned to enguire

651 whether the Secured Liabilites have become payable,

652 whether any power which the Chargee or a Receiver i1s purporting to exercise
has become exercisable or is being properly exercised,

653 whether any Secured Liabiity remains outstanding, or

654 how any money paid to the Chargee or to that Receiver is to be applied
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67

68

69

No liability as mortgagee tn possession

Neither the Chargee nor any Receiver will be liable, by reason of entering inte possession
of a Security Asset, 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 be liable

Redemption of prior Security

671 At any time after this Secunity has become enforceable, the Chargee may

6711 redeem any prior Secunty against any Security Asset,
6712 procure the transfer of that security to itself, and/or
6713 settle and pass the accounts of the prior mortgagee, chargee or

encumbrancer, and accounts so settled or passed will be, In the
absence of manifest error, conclusive and binding on the Chargor

672 The Chargor must pay to the Chargee, immediately on demand, the costs and
expenses incurred by the Chargee in connection with any such redemption
and/or transfer, including the payment of any principal or interest

Contingencles

If this Security 1s enforced at a ime when no Secured Liability 1s due but at a tme when
amounts may or will become due, the Chargee {or the Receiver) may pay the proceeds of
any recoveries effected by it into an interest bearing suspense account or other account
selected by it

No duty to exercise powers

The powers conferred on the Chargee by this Deed are solely to protect its interests in
the Security Assets and shall not impose any duty on it to exercise any such powers
The Chargee shall not have any duty as to any Security Asset and shall incur no hability

for

691 ascertaining or taking action in respect of any calls, instalments, conversions,
exchanges, maturities, tenders or other matters in relation to any Secunty Asset
or the nature or sufficiency of any payment whether or not the Chargee has or
1s deemed to have knowledge of such matters, or

692 taking any necessary steps to preserve rights agamst prior parties or any other
rights pertaimng to any Secunty Asset
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83

84

85

POWER OF SALE

At any time after this Security has become enforceable, the Chargee may, without further
notice to the Chargor, exercise the power to sell or otherwise dispose of the whole or any
part of the Security Assets, in such manner and on such terms and for such consideration
(whether payable immediately or by instalments) as the Chargee shall, in its absolute
discretion, think fit and without liability for loss whatsoever, and may (without prejudice to
any right which it may have under any other provision of this Deed) treat such part of the
Security Assets as consists of money as if it were the proceeds of such a sale or other
disposal

RECEIVER
Appointment of Receiver

At any time after this Security has become enforceabie, or If the Chargor so requests the
Chargee in writing, at any time, the Chargee may without further notice appoint under
seal or in writing under hand any one or more persons to be a Receiver of all or any part
of the Secunty Assets in like manner in every respect as If the Chargee had become
entitled under the LPA to exercise the power of sale conferred under the LPA

Removal
The Chargee may by writing under its hand

(a) (subject to any requirement for an order of the court in the case of adminstrative
receiver) remove any Receiver appointed by it, and

{b) may, whenever 1t thinks fit, appoint a new Receiver in the place of any Receiver
whose appointment may for any reason have terminated

Agent of the Chargor

A Recewver shall (save as otherwise required or provided as a matter of law) be the agent
of the Chargor and the Chargor shall be solely responsible for his acts or defaults and for
his remuneration

Remuneration
The Chargee may fix the remuneration of any Receiver appointed by it
Relationship with the Chargee

Al any tme after this Security has become enforceable, or if requested by the Chargor,
the Chargee may, without further notice and without the restrictions contamed in section
103 of the LPA and whether or not a Receiver shall have been appointed, exercise all the
powers conferred upon mortgagees by the LPA as vaned or extended by this Deed and
any right, power or discretion conferred by this Deed (either expressly or impliedly) upon
a Receiver of the Secunty Assets
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91

92

Right of appropnation

To the extent that any of the Security Assets conshitute “financial collateral” and this Deed
and the obligation of any Chargor under this Deed constitutes a "security financial
collateral arrangement” in each case defined in and for the purpose of the provisions of
the Financial Collateral Arrangements (No 2) Regulations 2003, the Chargee shail have
the nght , while this Security 1s enforceable, to appropriate all or any part of that Secunty
Asset In or towards payment or discharge of the Secured Liabilities The Parties agree
that the value of a Security Asset shall be its market value as determined by reference to
an mndependent valuation

POWERS OF RECEIVER
General

{a) Each Recewer has, and 1s entitled to exercise, all of the nights, powers and
discretions set out below 1n this Clause 9 and any power conferred by this Deed
on the Chargee In addition to those conferred by the Act on any recewer
appointed under the LPA

{b) If there 1s more than one Receiver holding office at the same time, each Receiver
may (unless the document appointing him states otherwise} exercise all of the
powers conferred on a Receiver under this Deed individually and to the exclusion
of any other Recelvers

Recelver's powers
A Receiver may
921 take possession of, get in and collect any Security Assets,

922 carry on the business of the Chargor as i relates to the Security Assets as he
thinks fit,

923 appoint and discharge managers, officers, agents, accountants, servants,
wotkmen and others for the purposes of this Deed upon such terms as to
remuneration or otherwise as he may think proper and discharge any such
persons appointed by the Chargor,

924 raise and borrow money either unsecured or on the secunity of any Secunty
Asset either In priority to this Security or otherwise and generally on any terms
and for whatever purpose which he thinks fit and no person lending that money
1s concerned to enquire as to the propriety or purpose of the exercise of that
power or to check the application of any money so raised or borrowed,

925 sell, exchange, convert into money and realise any Security Asset by public
auction or private contract and generally in any manner and on any terms which
he thinks proper and the consideration for any such transaction may consist of
cash, debentures or other obligations, shares, stock or other valuable
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926

927

928

929

9210

9211

consideration and may be payable 1n a lump sum or by instalments spread over
such period as he thinks fit,

settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who 1s or
clams to be a creditor of the Chargor or relating in any way to any Security
Asset,

bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings n relation to any Security Asset which may seem to him to be
expedient,

give valid receipts for all moneys and execute all assurances and things which
may be proper or desirable for realising any Security Asset,

delegate his powers In accordance with Clause 12 (Delegation),

do all other acts and things which he may consider desrable or necessary for
realising any Security Asset or incidental or conducive to any of the nghts,
powers aor discretions conferred on a Recelver under or by virtue of this Deed,
and

exercise In relation to any Security Asset all the powers, authorities and things
which he would be capable of exercising If he were the absolute beneficial
owner of the same,

and may use the name of the Chargor for any of the above purposes

10 APPLICATION OF PROCEEDS

Any moneys received by the Chargee or any Recetver after this Deed has become
enforceable shall be apphed in the following order of prionty (but without prejudice to the
right of the Chargee to recover any shortfall from the Chargor)

1011

1012

1013

n satisfaction of or provision for all costs and expenses incurred by the
Chargee or any Receiwver and of all remuneration due to any Receiver under
this Deed,

in or towards payment of the Secured Liabilites or such part of them as 1s then
due and payable to the Chargee, and

in payment of the surplus (If any) to the Chargor or other person entitled to it

11 EXPENSES AND INDEMNITY

111 The Chargor must

1111
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within five days of demand pay all costs and expenses (includmng, without
limitation, legal fees) reasonably and properly incurred in connection with this
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12

13

Deed by the Chargee, any Recelver, attorney, manager, agent or other person
appointed by the Chargee under or in connection with this Deed,

1112 keep each of them indemnified against all losses, actions, claims, expenses,
demands or habilites whether in tori, contract, delict or otherwise and whether
arising at common [aw i equity or by statute which may be incurred by or made
against any of them (or by or against any manager, agent, officer or employee
for whose liabiity, act or omission any of them may be answerable) as a
consequence of

11121 anything done or omitted 1n the exercise or purported exercise of
the powers contained in this Deed, or

11122 any breach by the Chargor of any of Iis obligattons under this
Deed, and

1113 pay interest on the sum demanded at the Default Rate from the date of demand
until the date of payment (both before and after judgment) such interest to be
compounded monthly in accordance with the normal practice of the Chargee

DELEGATION

The Chargee and any Receiver may delegate by power of attorney or i any other
manner to any person any right, power or discretion exercisable by the Chargee under
this Deed Any such delegation may be made upon the terms (including, without
limitation, power to sub-delegate) and subject to any regulations which the Chargee or
such Recerver (as the case may be) may think fit Netther the Chargee nor any Recewver
will be in any way hable or responsible to the Chargor for any loss or hability ansing from
any act, default, omission or misconduct on the part of any such delegate or sub-

delegate
FURTHER ASSURANCES

The Chargor must, at its own expense, take whatever action the Chargee or a Receiver
may reguire for

1311 creating, perfecting or protecting the security intended to be created by this
Deed, or

1312 facilitating the realisation of any Security Asset, or the exercise of any nght,
power or discretion exercisable, by the Chargee or any Receiver or any of its
delegates or sub-delegates in respect of any Security Asset

This includes (without mitation)

1313 the execution of any transfer, conveyance, assignment or assurance of any
property, whether to the Chargee or to its nominee, or

1314 the gving of any notice, order or direction and the making of any registration,
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15

151

152

153

154

which, in any such case, the Chargee may think expedient
POWER OF ATTORNEY

The Chargor, by way of security, rrevocably and severally appoints the Chargee, each
Recerver and any of its delegates or sub-delegates to be its attorney to take any action
which the Chargor i1s obliged to take under this Deed or that the Chargee otherwise
requires that 1t take when exercising the powers granted to the Chargee by this Deed or
by law but in each case {unless an Event of Default 1s continuing) the Chargor has falled
to do so The Chargor ratifies and confirms whatever any attorney lawfully does or
purports to do under its appointment under this Clause

PRESERVATION OF SECURITY

Continuing security

This Security 18 a continuing security and will extend to the ultimate balance of the
Secured Liabihties regardless of any intermediate payment or discharge i whole or in

part
Immediate recourse

The Chargor waives any nght it may have of first requinng the Chargee (or any trustee or
agent on its behalf) to proceed agamnst or enforce any other rnights or secunty or claim
payment from any person before claiming from the Chargor under this Deed

Reinstatement

1531  If any discharge, release or arrangement {(whether in respect of the obligations
of the Chargor or any security for those obligations or otherwise) made by the
Chargee in whole or in part on the fath of any payment, securty or other
disposition which 1s avoided or must be restored in insolvency, hguidation,
administration or otherwise, without hmitation then the liabiity of the Chargor
under this Deed will continue or be reinstated as If the discharge, release or
arrangement had not occurred

1532 The Chargee may concede or compromise any claim that any payment,
secunty or other disposition 1s hable to avoidance or restoration

Waiver of defences

The obligations of the Chargor under this Deed will not be affected by any act, onmission
or thing which, but for this provision, would reduce, release or prejudice any of its
obligations under this Deed {whether or not known to the Chargor or the Chargee} This

includes

1541 any time, waver or consenl granted to, or composition with, any person,
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1542

1543

154 4

1545

1546

1547

the release of any person under the terms of any composition or arrangement
with any creditor of the Chargor,

the taking, variation, compromise, exchange renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts against, or secunty over assets
of, any person,

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

any incapactty or lack of power, authonity or legal personality of or insolvency or
dissolution or change in the members or status of any person,

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

any unenforceability, Wlegahty, invahdity, voidability or non-provability of any
obligation of any person under any Document or any other document or
security

155  Appropriations

1551

The Chargee (or any trustee or agent on its behalf) may at any time during the
Security Peniod without affecting the hability of the Chargor under this Deed

15511 refrain from applying or enforcing any other monies, secunty or
rights held or receved by the Chargee (or any trustee or agent on
its behalf) In respect of those amounts,

15512 apply and enforce the same In such manner and order as it sees fit
(whether against those amounts or otherwise), and/or

16513 hold 1n an interest beanng suspense account any monies received
from the Chargor or on account of the liability of the Chargor under

this Deed

156 Non-competition

1561
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Unless the Security Period has expired or the Chargee otherwise requests, the
Chargor shall not, after a claim has been made under this Deed or by virtue of
any payment or performance by it under this Deed

15611 be subrogated to any rights, security or monies held, recewed or
recevable by the Chargee (or any trustee or agent on its behalf),

15612 be entitled to any night of contribution or indemnity 1n respect of
any payment made or mones received on account of the
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1562

1563

1564

Chargor's habiity under this Deed or require the Chargee to
implement marshalling,

15613 claim, rank, prove or vote as a creditor of any Obhgor or its estate
In competiton with the Chargee (or any trustee or agent on s
behalf), or

15614 receive, claim or have the benefit of any payment, distnbution or
security from or on account of any Obligor, or exercise any right of
set-off as against any Obhgor

The Chargor must hold in trust for and immediately pay or transfer to the
Chargee any payment or distribution or beneftt of secunty recewved by
contrary to this Clause or in accordance with any directions given by the
Chargee under this Clause

if so directed by the Chargee, the Chargor shall prove for the whole or any part
of any debt or other claim it may have to the fullest extent permitted by law in
the Iiguidation of the Buyer or any other party which has an obligation to pay the
Secured Liabilities or part

The Chargee shall be entitled to direct the Buyer or any other party which has
an obligation to pay the Secured Liabilities or part to prove for the whole or any
part of any debt or other clam that one or more of them may have in the
hquidation of the other of them to the fullest extent permitted by law and any
such direction shall not affect the Chargor's liability or give the Chargor any
recourse against the Chargee

157 Additional security

This Security 1s 1n addition to and 1s not in any way prejudiced by any other security now
or subsequently held by the Chargee

16 CUSTODY

The Chargee shall be entitled to provide for the safe custody by third parties of ali stock
and share certrficates and documents of title deposited with the Chargee or its nominees
relating to the Secunty Assets and shall not be responsible for any loss of or damage to
any such certificates or documents

17 ASSIGNMENT AND TRANSFER

The Chargor may not assign, transfer, novate or dispose of any of its nghts and
obligations under this Deed

17346898-7
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191

192

193

164

THIRD PARTY RIGHTS

A person who I1s not a party to this Deed has no night under the 1999 Act to rely upon or
enforce any term of this Deed but this does not affect any right or remedy of a third party
which exists or 1s available apart from that Act

MISCELLANEQUS
Ruling off

1911 If the Chargee receives notice of any subsequent Security or other interest
affecting any Security Asset the Chargee may open a new account for the
Chargor

1912 If the Chargee does not open a new account then it will nevertheless be treated
as If it had done so at the time when it received or was deemed to have
recelved notice of that Security or other interest

1913 As from that tme all payments made by or on behalf of the Chargor to the
Chargee will be credited or be treated as having been credited to the new
account and will not operate to reduce any Secured Liability

Chargee's discretion

Any hability or power which may be exercised or any determination which may be made
under this Deed in each case by the Chargee may be exercised or made In its absolute
and unfettered discretion and the Chargee shall not be obliged to give reasons

Remedies and waivers

No fallure to exercise, nor any delay in exercising, on the part of the Chargee, any right,
power or remedy under this Deed shall operate as a waiver, nor shall any single or partial
exercise or waiver of any nght, power or remedy prevent any further or other exercise of
any other nght, power or remedy The nights, powers and remedies provided  this Deed
are cumulative and are not, nor are they to be construed as, exclusive of any nghts,
powers or remedies provided by law or otherwise and may be exercised from time to time
and as often as the Chargee deems expedient

Severance

1941 ¥ any provision of this Deed shall be found by any court or administrative body
of competent junsdiction to be invalid or unenforceable, such nvaldity or
unenforceabilty shall not affect the other provisions of this Deed which shall
remain in full force and effect

1942 If any provision of this Deed 1s so found to be invalid or unenforceable but
would be vald or enforceable if some part of the provision were deleted, the
provision N question shall apply with such deletion(s) as may be necessary to
make 1t valid
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20

201

202

21

22

221

222

22 3

Amendment

1951 No modification or variation of this Deed {or any document entered Into
pursuant to or in connection with this Deed) shall be valid unless it 1s In writing
and signed by or on behalf of each of the parties to this Deed For the
avoidance of doubt, no modification or vanation of this Deed shall be vald if
made by e-mall

1952 Unless expressly so agreed, no modfication or vanation of this Deed shall
constitute or be construed as a general waiver of any provisions of this Deed,
nor shall it affect any rights, obhgations or habiiies under this Deed which have
already accrued up to the date of such modification or waiver, and the nights
and obligations of the parties under this Deed shall remain n full force and
effect, except and only to the extent that they are so modified or varied

RELEASE

At the end of the Security Period, the Chargee shall or shall procure that its nominees
shall (as the case may be) at the request and cost of the Chargor, take whatever action 1s
necessary to release the Secunty Assets from this Security

Upon any release of the Security Assets the Chargee or its nominees (as the case may
be) shall not be bound to release or transfer to the Chargor the identical stocks, shares or
secunties which were deposited with or transferred to 1t or them and the Chargor shall
accept stocks, shares and securities of the same class and denomination or such other
securities as then represent the Secunty Assets

COUNTERPARTS

This Deed may be executed in any number of counterparts and by the parties to it on
separate counterparts, each of which shall be an onginal, but alt of which together shall
constitute one and the same instrument

NOTICES
Communications in writing

Any communication to be made under or In connection with this Deed shall be made In
writing and, unless otherwise stated, may be made by fax or letter

Addresses

Any communication to be made under or In connection with this Deed shall be made in
writing and shall be given in accordance with the Agreement

Delivery

2231  Any communication or document made or delivered by one person to another
under or in connection with this Deed will only be deemed effective
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231

232

233

22311 if by way of fax, at the time of transmission, or

22312 if by way of letter, when it has been left at the relevant address or
two Business Days afler being deposited in the post postage
prepaid in an envelope addressed to it at that address,

and, f a particular department or officer 1s specified as part of its address
details prowvided under Clause 222 (Addresses), If addressed to that
department or officer

2232 Anycommunication or document to be made or delivered to the Chargee will be
effective only when actually received by the Chargee and then only iIf it 1s
expressly marked for the attention of the department or officer identified with
the Chargee's signature below (or any substitute department or officer as the
Chargee shall spectfy for this purpose)

2233 Any communication or document made or delivered to the Charger in
accordance with this Clause will be deemed to have been made or dehvered to
the Chargor

APPLICABLE LAW AND JURISDICTION

Applicable law

The validity, construction and performance of this Deed (and any claim, dispute or matter
ansing under or 1n connection with it or its enforceabthty and any non-contractual
obligations arising out of or in connection with 1t} shall be governed by and construed in
accordance with the law of England

Jurisdiction

The Chargor Irrevocably agrees for the exclusive benefit of the Chargee that the English
courts shall have exclusive jurisdiction over any claim, dispute or matter arising under or
in connection with this Deed or its enforceability or any non-contractual oblhigation ansing
out of or in connection with this Deed and that accordingly any proceedings in respect of
any such claim, dispute or matter may be brought in such courts Nothing in this Clause
shall imit the right of the Chargee to take proceedings against the Chargor in any other
court of competent junsdiction, nor shall the taking of proceedings in any one or more
junisdictions preclude the taking of proceedings in any other jurisdiction or jurisdichions,
whether concurrently or not, to the extent permitted by the law of such other jurisdiction or
jurisdictions

Process agent for service

2331  Without prejudice to any other mode of service allowed under any relevant law,
the Chargor
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2332

2333

23311 irrevocably appoints the Buyer as its agent for service of process in
relation to any proceedings before the English courts in conneciion
with this Deed and any related documents, and

23312 agrees that falure by the Buyer or any other process agent to
nolify the Chargor of the process wil not invaldate the
proceedings concerned

If any person appointed as an agent for service of process I1s unable for any
reason to act as agent for service of process, the Chargor must immediately
(and in any event within 7 days of such event taking place)} appoint another
agent on lerms acceptable to the Chargee Failing this, the Chargee may
appoint another agent for this purpcse

The Chargor expressly agrees and consents to the provisions of this Clause

THIS DEED has been executed and delivered by or on behalf of the parties on the date at the top

of page 1
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THE SCHEDULE

Number of shares or amount of stock Description of stocks, shares, or other securities

One Ordinary shares of £1 each in the Buyer
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Chargor

EXECUTED as a deed but not
delivered until the date of this Deed by
ARACARIS LIMITED acting by its

director n the presence of

) Director's

) Signhature v

)

)} Print Name Mﬁwﬂ'ﬂ ~

Witness's

Signature

nome  CLAEE FLoTzeeR

ST SaN ST
Address 21 ST TRHOMAS STReET
@.2 LTB

Occupation RLLD AR
Chargee

EXECUTED as a deed but not

delivered until the date of this Deed by
SPICERS LIMITED acting by its director
in the presence of

Witness's
Signature

Name

Address

Occupation

17346888-7

) Director's

) Signature

)

) Prnt Name
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Chargor

EXECUTED as a deed but not
delivered until the date of this Deed by
ARACARIS LIMITED acting by its

director in the presence of

Witniess's
Signature

Name

Address

Qccupation

Chargee

EXECUTED as a deed but not

delivered until the date of this Deed by
SPICERS LIMITED acting by its director
in the presence of

Witness's
Signatu

(o BVEINLE A2ALAD
M Aty Srn
WORCS

NEAG FNTC

Occupation g CR}MG{
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) Director's
) Signature

)

) Print Name

) Director's

) Signature -

) i

) Print Name ‘\D:& gw&‘/y

ree
Name 44%{(401{'\/ MICH AETL

l1
Address CTHOENBURY HoyS €




