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Registration of a Charge

Company name: PCI PENN UK HOLDCO LIMITED
Company number: 09129880

X49Q6Y2G

Received for Electronic Filing: 17/06/2015

Details of Charge

Date of creation:  15/06/2015
Charge code: 0912 9880 0005
Persons entitled: BARCLAYS BANK PLC
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 09129880 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BARCLAYS BANK PLC

Electronically filed document for Company Number: 09129880 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9129880

Charge code: 0912 9880 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th June 2015 and created by PC| PENN UK HOLDCO
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 17th June 2015 .

Given at Companies House, Cardiff on 18th June 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Casci Reference BC/LO/2 6379758251 f8054575 .
5559 CO/(I LP):

Guarantee and Debenture

e e et e s _._____'“__,,.,ﬂ_-uby two Or.more. ent.'ties__-._tw T - _H

S R R U YOOI S

The companles/ LLPs executmg this Debenture understand that this
document (in¢luding:any attachments) will be availablé for mspectlon
. by any person upon apphcatlon to Companies House

Thisdeed of: guarantee and debenture Is made onk....goﬂwl So..20. 5(

by each of. you the entities; named bhelow:

Name of Cumpany or Limited'Liabiiity Partnefship L Reg]stered Number
ANDERSONBRECON (UK) LIMITED 02543975
‘ .BIOT'I.EC SERVICES !NTERNA:TIONAL LIMITED “ 03483808/
1 BIOTEC WORLDWIDE SUPPLIES GROUP EIMITED N 07410849
BRECON HOLDINGS LIMITED ' 7 05710366
BRECON PHARMACEUTICALS HOLDINGS LIMITED 04464545
PCI PENN UK HOLDCO LIMITED | : 09129880
PCEPHARMA MIDCO UK LIMITED l 09150620
PCI UK HOLDCO LIMITED ' | 08516627
PENN PHARMA .GROUP LIMITED . 06043751
PENN PHARMACEUTICAL SERVICES LIMITED 01331447
PENN PHARMACEUTICALS GROUP LIMITED 05233344
PENN PHARMACEUTICALS LIMITEﬁ . - 040378494
PENN PHARMACEUTICALS HOLDINGS LIMITED ‘ 0429412_0 J

and by your agent named below:

Name of Agent _- - Registered Number

PCI PHARMA. HOLDINGS-UK LIMITED ‘ 1]- 09150544

ln favour. of us, Barclays Bank PLC, as security for the Ilabllities to us of each of‘you and the Agent.

By executlng this deed, you each enter into the covenants -guarantees and agreements and create the charges set
cut in this deed.

5559.{Ca/LLP) - March 2013
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Terms of the guarantee
" Form.of deed of accession and charge




1. Definitions

In this deed, unless the context otherwise requires:

et e S L

Agent means the company or limited liability partnershlp named as Agent on the front page of this deed and
includes-any successor appointed under clause 18.1;

tAssets’ means, in; relation to each of you, all' your undertaking, property, assets, rights and revenues, whatever

-and wherever in the world, present and future, and includes.each or any of them;

. ‘Floating Charge Assets' means, in relation to each of you, those of your Assets that are for the time being

comprised in the:floating:charge created'by clause 3.1.3, but:only insofar as concerns that floating charge;

‘Group' means the Agent and each company which is now or in the future a subsidiary undertaking of the parent
undertaking (as defined by section- 1762 of the Companies Act 2006} .of the companies shown on the front page -
of this deed together with every limited liability partnership shown on the front page of this deed or approved by
the Agent for accession to this degd;

‘Indebtedness’ includes any obligation for t_hé payment ar repayment by any of you to us of money in any
currency, whether present or future, actual or contingent, joint or several, whether incurred as principal or surety
or in any way whatsoever, including any liability (secured or unsecured) of yours to a third party which
subsequently becomes payable to us by asmgnment ar othérwise and including principal, interest, commlssion,
fees and other charges

‘Intellectuai Property’ means all patents (including supplemenlary protection certificates), ufility models,
registered and unregistered trade marks (including service marks), rights in passing off, copyright, database
rights, registered and unreglstered rights in designs (including in relation to semiconductor products) and in each
case, any exlensions and rencwals of, and any.applications for, these rights;

‘Intellectual Property Rights' means all and any of your Intellectual Property and all other intellectual property
rights and other rights, causes of action, interests and assets comprised in clause 3.1.2(h);

‘Land’ includes: freehold and teasehold, and any other interest or estate in, land and (outside England and Wales)
immovable property and In each case all buildings and structures upon and all things affixed to Land {including
trade and tenarit's fixtures);

‘Receivables’ means, in relation to each of you, all sums of money recelvable by you now or in the future,
consisting of or payable under or derived from any Assels referred to in clause 3.1.2; ‘ '

‘Receiver’ means every person we appomt as a receiver and manager. under clause 13, including any substituted
recciver and manager;

‘Securities’ means, in relation to each of you, all stocks, shares, debentures, debenture stock, loan stock, bonds
and securities issued by ‘any company or person (cther than that one:of you) and all other mvestments as listed In
Part Il of Schedule 2 to the Financial Services and Markets Act 2000:

s which now orin the.future represent a holding in a.subsidiary undertaking (as defined in section 1162 of
the Companies Act 2006) or an undertaking which would be a subsidiary undertaking if in sub- sectlon
{2J(a) of that section “30 per cent or more” were substituted for “a majority”; or

= the certificates for which are now or in the future: deposlited by you with us or which, if uncertificated, are

held In an escrow or other account in our favour or held in our name or that of our nominee or to our
order;

[ U P



: inclu_ding in each case all rights and benefits arising and all rﬁonewpayablein respect of any of them, whether by '

way of conversion, redemption, bonus, optian, dividend, interest or otherwise;

‘we, ‘our’, and'‘us’ referto Barclays Bank PLC and-any transferee or successor whether immediate or derlvative;

... 'you'and ‘your’. refer to-each-entity-named-as-a: Company ortimited Lidbility Partriership on ‘the front- page of th:s
deed and the Agent.named on the front page of this deed and includé-any entity which accedes as a party to this-

. deed under clause 19 (with effect from the time of its accession} except that paragraph 1 of the first schedule
applies to that schcdule :

Any reference to any statute or any section of any statute is deemed to include reference to any statutory
modification or re- enactment of it for the time being in force,

2.

2.7

2.2

23

3.

3.1

Your co_venant to pay
By-executing tnié deed, each of you:

covenants to-pay or dise_harge to us on our demand in writing all Indebtedness now or in the future due,
owing or incurred (before or-after that demand) by that one of you to us in any manner;

‘covenants and guarantees that you will on our demand in writing pay or discharge all Indebtedness now

or in the future due, owing or incurred (before or after that demand) by each of the others of you to us in
any marnner (except as a guarantor under this deed);

including in each case all Interest, commission, fees, charges, costs and expenses which we may charge to
you in the course of our business or incur in respect of you or your affairs, The interest will be calculated
and compounded in accordance with our usual practice, before and also after any demand or judgment.
The guarantee contained in clause 2.1.2 Is given subject to, and with the benefit of, the provisions set out
in the first schedule by each of you separately and also jointly with every other 'of you except the one
guaranteed.

The making of one demand under this deed will not precfude our making any further demands,

The charges you create

By executing this deed each of you charges to us with fuII tltle guarantee with the payment or discharge
of all iIndebtedness:

by way of legal mortgage, all freehald and |easehold Land in England and Wales now vested in you and
not registered at HM: Land Registry; :

by way of fixed charge:

a) alt freehold and leasehold Land In England and Wales now vested in you and registered at HM. Land
Registry; . .

'b) all other Land which.is now; or in the future h,ecomes, your property;

¢} all plant and machinery now or in the future:attached to.any I:.ahd:

d) all rental and other income and all debts and claims which are due or owing to you now or in the
future under or In connection with any lease, agreement orlicence refating to Land;



3.2
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f)

9

1)

all y.our Securities;

all' insurance and; assurance contracts. and pollt:les now or in the future held by or othermse
beneﬁtmg you:

. ,___whlch,,rc[ate.to.Assets.themselvesrsubjeetvlo--a‘~ﬂxedf:charge"|.n‘“our.fav'nui";’-'o'r'

B _ . whlch are now or in the future deposited by you with us;

. together: wlth all your rights and mterests in these contracts. and policies {including: the. beneflt of
-all claims arising and:all money payableqinder them)

all your goodwill and unealled share capital for the time-being; _

all your Intel]ectual Property. presént and:future, including any Intellectual Property to which you are
not absolutely entitled ar to which you are entlt!ed together wath others

the benefit of all agreements and licences now--or in the future entered into or enjoyed by you

‘relating to the use or explontatlon of any Intellectual: Property inany part of the world

all trade secrets, conﬁdentlal information-and knowhow owned or BnJO)’Bd by you now orin

‘the future in any part of the world;

all trade debts now or in the future owing to you;

all other debts now ‘or in the future owing to you save for those arising on fluctuating accounts with
associates (as defined in section 1152(3) of the Companies Act 2006);

the benefit of all instruments, guarantees, charges, pledges and ather rights now or in the future
available to you as security in respect of any Asset itself subject to afixed charge in our favour;

by way of floating charge:

a)

b}

all your Assets which are not effectively charged by the fixed charges detailed above; and

without excep.tion.all your Assets insofar as they are situated for the time being in Scotland;

_ but in each case sa that you shall not without our prior written consent:,

» create any mortgage or any fixed or floating chanje or other security over any of the. Floating
Charge Assets (whether hawng priority over, ‘or ranking pari passu with-or subject to, this ﬂoatmg
charge): : : .

¢ take any other step referred to In clause‘ZS.l with respect to any of the Flbating._charge Assets;

. sell transfer part with or dlspose of any of the Floating Charge Assets except by way: of sale in
the ordinary course of business. .

We may at any time. erys{allise any floating charge created in clause 3.1:3 into a fixed charge, or
subsequently reconvert it into a floating charge, by notice in wrltmg given at any time by us to the
relevant chargor in:telation to any or all Floating Charge. Assets as we specify in the:notice.

Subject to the rights of any prior mortgagee, each of you must:

3.3.1  deposit with us for our retention all title deeds and documents relating to afl Assets charged by

way of fixed charge under clause 3.1, including insurance and assurance policies;



33.2 . execute and deliver to us ahy documents and transfers we require at any. time to constitute or
~ perfect an -equitable or legal charge or a pledge (at our opticn) over Securities including
uncertificated Securities within.any clearing, transfer, settlement and/or depaositary system, and
Agwe any'instructions.and take any actions we may reqwre to achleve this.

3 4 ) Unless and untll thls deed becomes enforceable or we direct otherwise:

.34  eachof you may continue to exeruse all votmg and. other nghts attaching to Securmes as long as
you remain thelr registered owner;

3.4.2  if Securlties are registered.in our nominee's narhe; all voting and other rights attached to them
will be exercised by the nominee in accordance with the Instructions that the relevant chargor
issues from titne 16 time, In the absence of Instructions, the nominee will: refrain from exercising
any of-these rights. :

35 ‘Any mbrtgage,.ﬁxed charge or other fixed.sécurity which ahy of you icr_eate in our-favour will have priority
over the ﬂoating charge created by clause 3.1.3 unless we state otherwise on or after its creation,

3.6 Any debentures, mortgages or charges (fi xed or ﬂoatmg) which any of you create in the future (except
those in our favour) shall be expressed to be subject to this deed and shall rank in order of priority behind
the charges created by this deed '

4. - Collecting Receivables

4.1 Each of you must collect and realise all your Receivahles and immedIately on receipt pay all money which
you receive in respect of them into your bank account with us, or into any other account designated by
us, in each case on such terms as we may direct. Pending that payment, each of you will hold all money
so received upon trust for us. None of you may, without our prior written consent, charge, factor,
discount, assign, postpone, subordinate or waive your rights in respect of any Receivable in favour of any
other person or purport to do so.

4.2 If a credit balance on any account of yours with us includes proceeds of Receivables credited or
-transferred to that account, we shall have an absolute discretion whether to permit or refuse to-permit
you to utilise-or withdraw that credit balance and we may in our sole discretion at any time transfer all or

any part of that credit balance to any other account of yours with us or to an-account in our own name.

.43 If we release, waive or postpone our rights in respect of any Receivables for the purpose of enabling any
of you to factor, discount or atherwise sell them to us or to a third party, the.charges created by this deed
will In all other respects remain in full force and, effect. In particular, clause 4.1 above will apply to all
amounts: due to the relevant chargor from us or the third party and any Receivables re-assigned or due to
be re- asmgned to the relevant chargor and will be subject to the reievant fixed charge detailed in-clause
3.1.2, subject only toany defences:or rights of réteéntion of set-off which we or the third party may have
against the relevant Chargor.

" 5. 'Negative pledge and other restrictions
Nonerof you-may, except-with our prior written consents

5.1 create or attémpt_to create any fixed or floating security of any kind or any trust over any of your Assets,
or permit any lien {other than a lien arising by operation of law in the ordinary course.of your business) to
arise or subsist over any of your Assets;
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6.

sell, assign, lease, license or sub-license, or grant any interest in, your Intellectual Property Rights, or
purport to do so, or part with possession or ownership of them, or allow any Lhird pdrly access to them or
the right to use any.copy of them : '

Further assurance

Each of you must-on our demand-in"writing execute and deliver to us at your cost any document that we may
require further to secure the payment of the indebtedness, or to create, enliance or perfect any fixed sécunty over
any of the Assets, or to give full effect to this deed or to vest title to any of the Assets in us orour nominee or any:
purchaser. ‘

7.

.Contihﬂincjsec‘u rity

This deed will remain a continuing security in our favour, regardless .of any settlement of account or any other
matter-whatever, and shall be without prejudice.and in addition to every other right, remedy or security which we_
may have now or in the future in respect of any of the Assets for the payment of any Indebtedness.

8.

8.1

8.2

9.1

9.2

9.3

10,

10.1

Insurance

Each of you must insure all your insurable Assets with an Insurance office or underwriter acceptable to us
against loss or damage by fire and such other risks as we specify from time to time. This insurance cover
must be for the full replacement value and he index-linked, Each of you must also maintain all other
insurances normaily maintained by prudent companies with simlilar activities to yours or as we may
requlre

Each.of you-must punctually make all premium and other payments necessary to effect or maintain these.
insurances and produce, receipts for these payments on our request. If, at any time, any of you fails to

have the required insurance cover in place or to praduce any recetpt on request or to deposit any policy

with us under clause 3.3 or on request we may take out or renew any insurance in any sum and on any .
terms we think appropriate.

Property 'obligations

Each of you-must al all times keep all buildings, plant, machinery, fixtures, fittings and other effects
charged under this deed in good repair and in goad working order and condition.

Each of you must notify us promptly of any indication given to you thal any of your Assets is or may be
listed in a register of contaminated land or contaminative use, or similar register. Each of you must also
notify us if any enviranmental or.other condition exists which could have.a material adverse effect an the
value of your. Assets ar your business.

Each of you will fu]ly |ndemr||fy us, and our employees and agerits, at all times against every claim,

Jliability, loss or expense incurred directly or indirectly as a result of your failure. to comply with any of

your obligations, whether statutory or contractual, relating to your Assets.

- Leases, i’péssession;,'consdl'idation of mortgages

Norie of you may, without our prior written consent, exercise any power of leasing, or accepting

‘surrenders of leases of; any of your Land, or {uniess cbliged to do so by law) extend, renew or vary any

lease or tenancy agreement or give any licence to assign or underlet.
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10.3

11.

11.3.

12.

121

12.2

13.

13.1

13.2

13.3

134

None of you may part with possession (otherwise than on the determination of any Iease tenancy or
licence granted to you) of any of your Land or share the occupation of it-with any.other person, or agree
to do so, without aur. prlor wrltten consent.

Sectlon 93 of the Law of Property Act 1925, dealing with the consolidatlon of mortgages, well not C apply ! to

thls deed, e P e e

Powers of sale, leasing and accepting surrenders

Section 103 of the Law of Propert.'y Act 1925 will not apply to this deed; but the 'statutory powef of sale
{as between us-and a purchaser from us) will arise on and be exercisable at any time after the execution

of this deed. . However, we will not exercise this power of sale until this deed has become enforceable,
This provision.will not affect any purchaser or reqmre him to ask whether it has bccome enforceable,

. ‘Our statutory powers qf—-sale,‘leaslng and acceptlng>sunrenders are extended to allow us (whether in the

name.-of the refevant chargor or in ours) to-grant a lease or-leases of any Land vested in any of you o in
which any of you have an'interest with any rights relating to other Land and containing any covenants on
the part of the rélevant chargor and any terms and conditions that we think fit.

Our statutory power of sale is extended to allow us to sever any fixtures from Land and sell them
separately

All powers of a Receiver under this deed may be exercised by us to the full extent permitted by taw after it
has become enforceable, whether as attorney of the relevant chargor or otherwise, and whether ornota
Receiver or administrator has been appointed:

“Opening new accounts

On receiving notice that any of you have encumbered or disposed of any of your Assets in breach of this
deed, we have the right to rule off the account or accounts of, and open a-new account or accounts with,
that one of you.

if we do not open a new account or accounts immediately on receipt of notice td that effect, as frorn that
time all payments made by that one of you to us will be treated as if we had credited them to-a new
account and will not reduce the amount dwing from you to us at the time when we recelved the Rotice,

Appointment of a Receiver or a'n admi’histrator

Paragraph 14 of Schedule B1 to the lnsolvency Act 1986 shall apply o this deed, At. any time after we
have. demanded -payment of any: Indebtedness, or any step or proceeding has been {aken for the
appointment of an administrator, liquidator or provisional liquidator, or with a view to seeking a

moratorium or a voluntary arrangement, in respect of any of you, of if requested by any of you, we may’

appoint by writing insofar as permitted by law, any.person or persons to.be a receivet and manager of all

‘ot any.of the Assets.or an administrator or administrators of that one: of you;:and this.deed shall in-any of

such events.become: |mmedlately enforceable.

Where we appoint more than one person as Receiver or. adrmnlstrator they shall have power to act

_separately-uriless we specufy to the contraryin the appomtment ) .

We may from time {o time determme the remuneration’ of the Receiver.

Once a Receiver is appomted we will not be precluded from makfng any subsequent appointment of a
Receiver over any Assets, whether or not any Receiver previously appointed continues to act.
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13.6

agent.

The Receiver will be the agent of the relevant chargor which will-be'solely liable for his-acts, defaults and
remuneration unless it goes into llqutdatlon after whtch he. shall act as principal and not become our

!
P

The Receiver will be entitled. to exercise aII Lhe powers sel out in Schedules 1 and 2 to the. Insolvency Act

1986. -In-addition,-but without- limiting- these- powerS‘(and withoiit prejudlce 0. OUF OWn powers), thc

13.7

13.8

14,

Receiver will-have power with or without the concurrence of others:

a) to sell, let, Iease‘or .grant licences of, or vary the terms or-terminate or accept surrenders.of leases,

tenancies or licences of, all or any of the Assets, or grant aptions over them, on any terms the
Receiver thinks fit in'his absolute discretion; and.any sale or disposition may be for cash, payable in a
[ump sum or by Instaiments or other valuable conmderatnon

b} tosever any fixtures from Land.and/or sell them sepa‘rqtely;

¢) to promote a company to purehase.aj_leor‘any‘Aséets or any interest in thenn;

d) tomake and effect all repairs, renewals and' improvements te the Assets and effect, renew orincrease
insurances on the terms and-against the risks that he thinks fit;

€) toexercise all voting and other rights attaching to Securities and investments génerally:
f) to redeem any prior encumbrance and settle and pass the accounts of the encumbrancer so that all

accounts so settled and passed will (except for any manifest error) be conclusive and binding on you
and the money so:paid will be deemed to be an.expense properly-incurred by the Receiver;

g) to pay our proper charges for time spent by our employees and agents in dealmg with matters raised

by the Receiver or relating to the receivership;

h) to do all other acts and things which he may consider incidental or conducive to any of the above
matters or powers or to the preservation, improvement or realisation of the Assets.

Neither we nor the Recelver will be liable to account as mortgagee in possessmn or otherwise for any

moncy not actually received by us or him.

Subject to section 45 of the lnsolvency Act 1986 ‘we tay at any time remove a Recelver from all or any of -
the Assets of which he is the Receiver.

Power of attorney

Each of you, by way. of security, irrevocably appoints us. (whether or not a Receiver or administrator has been
appointed) and any Receiver separately as your attorney (with full power to appoint substitutes and to delegate)
with:power in your name or-on your behalf and as your act and deed or otherwise:, .

s - to exécute and.deliver and'otherwise perfect any agreement, assurance, deed, Instrument or document; and

e 1o perform:anyact-

which may be required of you or may be deemed by the attorney necessary or desirable for any purposé of this

deed, or o -create, enhance or perfect any -fixed secunty over any of the Assets or to convey or ransfer legal

ownershlp of any Assets.



15, Costs, charges and liabilfti‘es

151 You will be responsible - for alt costs, charges and Ilabalftles {including .all professmnal Fees and
dishursements and' Value' Added Tax and/or any similar tax) and alt ether sums paid: or inctirred by us
and/or any Receiver under or in-connection with this deed: or ‘your affairs.. We.may. recover_them-fromi—-—- -

~ = you{ora fullindermnity basisY as a debt payable on demand:and debit ‘them without notice to any of your
accounts. They will attract interest and be charged on the Assets,

15.2  The costs which may be recovered from you by us and/or any Recewer under this deed Include wdhout

limitation:

@) all costs incurred by us.in preparing and adminastermg this: deed or perfecting the security created by
it;

by all costs (whether or not allowable on'a taxation by the Court) of all proceedings to enforce thIS deed
.or to-recover or attempt to recover any Indebledness;

) all money spent-and all costs arising out of the exercise of any power, right or discretion conferred by
this deed;

d) all costs and losses arising fram any default by you in the payment when due of any Indebtedness or
the performance of your obligations under this deed; and

e) all our charges based on time spent by our employees and agents in connection with your affairs.

16.  Set-off

We may retain any money standing to the credit of any of you with us (in any currency, inany country and
whether or not in your name) as cover for the Indebtedness. We may apply all or any of that money in
satistaction of all or part of the Indebtedness as we may select (whether presently payable or not). We may also
use that money to purchase any other currency required for this purpose.

17. Foreign currencies

If, for any reason, any amount payable by any of you to us is paid or recovered in a currency other than that in
which It is required to be paid (‘the contractual currency') and, when converted into the contractual currency at
our exchange rate applicable at the time, leaves us with less than the sum payable in the contractual currency,
you must make good the amount of the shortfall on demand.

18.+-- Authority of the Agent

18.1 | The Agent Is Irrevocably authorised by each of you (other than the Agent), at any time while you remaln
bound by the provisions .of this deed, with our prior agreement, (i) to add any further member of the
Group as a party to this deed, (ii) to appoint another member of the Group‘to act as its successor as .
Agent, and/or (ili) to sigh.any docurment and perform any act -on behalf of each or any of you required to
effect or; |mp!ement any of these matters.

18.2  Each act so perforrhed and each document 5o signed by the Agent shall be binding on each:of you and we
may assume thal any requisite approvals-have been-obtained by the Agent from all of you, This deed will
continue in full force and effect, save as expressly amended by such changes.



19. " Accession of new partles

191 - Any member of the. Gmup may at any tEme wuth the pnor wrilten. approval of-the Agent and ourselves
’ ' become. a party to this'déed by delivering to us in form and substance saﬂstactory to us {) a deed of’
- accession and charge substantlally in_ the form set out in the segg_n_d schedule, and and (ii) certified extracts— .
e ey et ~TFRM-the-minutes-of ‘a-meeting ‘of its"Board Of Directors evldencmg due authonsat[on and execution of
that deed of accession and charge .

. . 1_9.2 The new party shal] become a guarantnr and chargor under this deed with eﬁ‘ect From the time when thc '
’ deed of accession.and charge takes effect, at which po:nt ‘

«  the new party shall become bound by all the terms of this deed and shall assume the same
obllganons as- guarantnr and chargor as lf it were an orlglnal party to this deed; and. ‘

. the existing guarantors and chargors shall assume the same obligations In respect ‘of the new party
as if it were an original party to this deed.

20. Transfer and dlsclosure

2001 We'may at any time transfer ail or any part of our rights under this deed and the Indebtedness to any
person or otherwise grant an interest in them to-any person. .

20.2  We may also at any time disclose any information about any of you, this.deed and thie Indebtedness to:

e any of our associated companies;
. any prospective or actual transferee or grantee referred to in clause 20 1; and
. any other person considered by us to be concerned ih the relevant or prospectlve transaction.

21. Forbearance and severance

211 No delay or omission on our part in exercising any right, power or privilege under this deed will impair it
‘ or be construed as a waiver of it. A single or partial exercise of any right, pawer or privilege will not in
any circumstances preciude any other or further exeruse of it or the exeruse of any other right, power or
privilege.

21.2  If any provision of this deed Is or becomes Invalid or unenforceable, the remainder of it shall not he
,affected and each provision shall be valid and enforceable to the fullest extent permltted'hy iaw

22, Governing law and jurisdiction

' This deed shall be governed by and construed in accordance with English law. You submit; for our exclusive.
berefit, to the jurisdiction.of the English Courts, but withoirt prejudice to our right to commence. proceedings
against you in any other jurisdiction.

23, Joint and separate liability

Uniess the context otherwise requires, all covenants (except that in clause 2.1.1), guarantees; agreefnents and
obligations on your part contained In.this deed are given and entered mto by you fointly and separately and shall
" be construed accordlngly
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24,3

242

25.2

Counterparts and commencement

This deed may be executed in any number of counterparts and by different parties to it in separate

counterparts, each of which when executed and delivered shall be.an, original,” All such counterparts will

tngether conslitute one'and the sameinstrument, - e e s

This deed shall come into effect on the date inserted by us-on the front page-and shall be binding on all

- those that have executed and delivered it, notwithstanding: that any one or more compames that-were

intended to execute it may not. do'so or may not be effectually bound.

Service of demands and notices

- A demand or notice under this deed may be given on our behaif by any of our managers or oﬂ" cers.in
writing addressed to the relevant one of you (or the Agent as the case'may be) and served al any of the_

following:

o its registered office; .

. any of its existing places of business;
. its last known place of business.

Alternatively, a demand or notice may be delivered by facsimile transmission to its facsifnile number last
known to us or by e-mail to its e-mail address last known to us or by any other form of electronic
communication which may be avallable.

A demand or notice shall be deemed to have been served:

» at noon on the day after the day of posting, if sent by post, even if it is misdefivered or returned

undelivered,
. at the time of transmission, if given or made by facsimile, e-mail or other electronic

communication.

A demand or notice addressed to‘any onc or more of you shall also be sufficientiy served if served on the

Agent,

This deed of guarantee and debenture is executed by each-of you and the Agent.as a deed and signed by us.
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2.1
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2.3

4.1

4.2

The First Schedu!e .

Terms of the Guarantee

Defmltlons o ' T b e il

In this schedule, “you" and “your” refer to each of you in‘your character as a guarantor of the others of
you under the guarantee contained in clause 2. 1.2, "guarantee" refers o ‘that guarantee and “Principal’

_ describes. each of you-insofar as you are-or may become liable to us:for any Indebtedness otherwise than

asa guarantor of the others of you under the guararitee.
Your rlght to crystalllse-your'llabllltyun'der the guarantee

Any of you {a' crystallrsmg guarantor”) may crystallise (but for the future only) your liability under the
guarantee foltowing your giving hotice in writing to us of your intention to do so, which notice will expire

at midnight on the day three months after receipt of that notice by us or at anather time specifically _

agreed in writing between you-andus (the intervening period constituting the "Notice Périod”). During.

the Notice Period we may continue 1o give credit and may make further advances to any Principal and the
guarantee will apply to all such credit and advances. The guarantee will continue to be enforceable
against the crystallising guarantor but its liability under the guarantee will, unless the guarantee becomes
enforceable during the Notice Period, be crystallised (except as regards unascertained or contingent
liabilities) at the end of the Notice Period and recoverability against it of the Indebtedness of each

Principal will be limited to the amount of that Indebtedness at that time together with mterest on that

amount and our costs and charges relating to it {(and interest on them).

If any of you gives notice in accordance with paragraph 2.1, we may break such accounts of all or any of
you with us as we deem appropriate and open new accounts for the account-holders affected.

The guarantee shall be incapable of termination except insofar as expressly permitted by paragraph 2.1.
Suspense account

We may at any time {without prejudice to our other rights) place and keep for such time as we may think
prudent any money received, recovered or realised under or by virtue of the guarantee on a separate or
suspense account to the credit of efther us or any of you (as we think fit), without any intermediate
obligation on our part to apply it or any part of it In or towards discharge of the. Indebtedness of any
Principal. However, we will not seek to recover from you any interest oh.that Indebtedness ta the extent
that interest would not have been payable if that money: had been applied to that lndebtedness on its
receipt by us,

Preservation of ourrights

The- gneirantee is to.be In addition to and is, not to prejudice or be prejudiced by any other guarantee'or.

security. (includingi any other guarantee signed:by any of you) which we may hold now or in the future

from or Inrespect of any Principal. Each of you.will remain liable under the guarantee whether or'not any.

other guarantee or security is valid and -enforceable or continues in force. The guarantee: may be
enforced without our first making demand on-any Princlpal or taking any steps or proceedings against

" any Principal or hawng recourse to any other . guarantee or secunty, and notmthstandmg any prior

demand

If the guarantee ceases for any reason to be binding on any of you as a continuing security in relation to
any Principal, then we may break any account of the.Principal and open a new account for it, If that is
done, no money then or subsequently credited to any new ‘account shall-have the effect of reducing the
amount due to us on the original account.. If that is not done, we shall still be treated. as if we had done so



4.3

at the time of the cef;sation‘and;.as if ail payments then or subsequently made by or on behalf of the

relevant Principal ta us had been credited to a new account with the same result.

None:nf you shall have any right to-and you shall not:

.(2) - . make-any:claim: (whether by way-of proofin msolvency or otherwise) againstany Principal or any

property of any Principal;

" by participate inany securlty held or: money recewcd by us on account of the lndebtedness of any

4.4

45

4.6

5.1

5.2

Principal:-or
() -stand in our place inrespect of any of that security or money;
untit alliindebtedness of each Pr‘incfpal has been repaid in fuil.

We may at any time (without affecting our rights under the guarantee) grant, extend, increase, renew,
vary, determine or refuse any credit-or facility to any Principal, or take; hold, exchange; vary, release, or
abstain from perfecting or enforcing any guarantee or security held by us for the Indebtedness of any
Principal, or compromise with or extend time or granl waivers, releases-or any indulgence to any Principal
Or any co-surety, or make any arrangemeit, concession-or settlement with any of them or do or omit or
neglect to do anything whatever which, but far this provision, might éxcnerate or discharge the
obligations of any of you under the guarantee (excepl for a specific written release given by us of those
ohligations),

After the guarantee becormnes enforceable, no payment recelved by us from any source (except payment
from a Principal. specifically in respect of its Indebtedness in that capacity) will be treated (regardless of
the manner in which we may deal with it in our books or otherwise) as reducing the Hability of any of you
to us under the guarantee, so that, until we have received payment in full of that Indebtedness, it will be
deemed, as.between us and each of you (and.except for any such:payment from the relevant Principal), to
remain wholly unsatisfied.

The winding-up or dissolution of any Principal will not affect the liability of any of you under the
guarantee and any sum payable to us at the date of the commencement of the winding-up or
immedlately prior to the dissolution (as the case may be) will be treated as continuing payable unhl
actually paid in full.

Adjustments

If the state of account betweeh us and any Principal, by reference to which any Indebtedness is calculated
for the purposes of the guarantee requires adjustment at any time because of any insolvency law or
because of any claim made against us by any office-holder (within the meaning of Section 234 of the
Insolvency Act 1986) or any person performing a substantially similar function in" any insolvericy
proceedmgs outside'England and Wales, then, notwﬂhstandmg any other provision of the guarantes:

(@) the liability of each of you ta us will be increased by any amount which we are requlred to pay or

account for asia result of suich adjustment; and

(b  we may treat any release or- settleme'nt made by us with any of you before any such adjustment s

! required -as being of ho effect and may recover from any of you the amount of any such

adjustment.

If we are requu‘ed because of any insolvency law to pay to any office-hotder a sum of money referable to

an amount paid to a third party out of any account of any Principal with us, the amount of that

repayment shall be treated as and form part of the Indebtedness of the Principal for the. purposes of the
guarantee. .



5.3 If any claim is made against us under any insolvency law, we may agree the claim or settle'it on-any terms
that we:choose without asking for the agreement of any of you. If weido agree or settle the claim, each of
you will be liable under the guarantee as if a court order had been made containing the terms that we
have agreed., Each of you will be jointly and severally responsible to pay on demand to us aH costs and

—expenses:that we properly-incur-in-defending that clalm—= "~

L e e e

5.4 We ma‘y'keep any security for any Indebtedness in .ordet to protéct us‘against- any possible=claim'u'nder '
Jinsolvency'law for up to three years after all Indebtedness of each Principal has beensatisfied. Ifaclaimiis

made against us within that period, we:may keep-the: secunty until that claim has fmally been dealt with..
6. Your liability as principal debtor

if any question shall arise:as to-the capacity of @ny Principal'in: relation to any-dealing between it and us or
as to the capacity; authority or power of any officer, employee or agent of any Principal to bind it to any
transaction with us or as to whether any item recorded in: our books or otherwise as constituting
Indebtedness of any Principal is immediately due and payable, that question shall, asibetween us and each
.of you, be disregarded and each of you will for the purposes of the guarantee be and contifwe to be liable
to us in respect of the relévant dealing, transaction and/or Indebtedness as if you were a principal debtor,

7. Evidence of Indebtedness

Any admission or acknowledgement in wrlting by or on behalf of any Principal as to any amount of its
Indebtedness or otherwise, or any judgment ar award obtained by us against any Principal, or any proof
by uis in winding-up which is adrnitted, or any statement of account furnished by us {the correctness of
which is certified by any of our officers or managers) will be conclusive arid binding on each of you,
except in the case of manifest error,

8. Payments

8.1 All payments falling to be made by each of you under the guarantee will be made to us without any set-
off or counterclaim and free from any deduction or withholding for or on account of any taxes or other
charges in the nature of taxes imposed by any competent authority anywhere in the world, unless such
deduction or withholding is required by law or practice. .

8.2 If any such deduction or withholding Is so required to be made by or on.behalf of any of you, you will pay
to us any additional amount necessary to ensure that we receive and retain the full amount of the
relevant.payment as if that deduction or withhelding had not been made. -

9. Changein compasition of’theparties

The guarantee shall remain effectwe notwithstanding any change tn the composmmn of the parties to the
guarantee. :

10. Financial assistance

Notwithstandmg any other provision of this deed, the guarantee ‘'shall not operate to giiarantee any:

maney or lability if and Insofar and for'so long as it would not be lawful under Chapter 2, Part 18, of the
Companies Act 2006 (prohibition: of financial assistance by a public company for the acquisition -of its
own shares or by a public company for the acquisition of shares in its private holding company) for the
relevant money or liability to be guaranteed under this guarantee by the relevant guarantor.



The Second Schedule

- Form.of Deed of Accessmn and Charge
-~ === {single company ¢

Ilmlted hablhty partnershlp only)

" This deed of accessionand charge ismadeon ...................cc........ 20....... by you:

Registered Number: .

in favour of us, Barclays Bank PLC, as security for your liahilities and those of others to us with the consent of the
Agent: :

Registered Number:

By executing this deed of accession and charge you accede to thé deed of guarantee and debenture dated
................................... 20....... given to us by the Agent and others and enter into covenants, guarantees and
agreeiments and create charges as provided in this deed. -

* Index of Clauses

Definitions

Your accession te the Principal Deed
The charges you create-

Power of attorney

Governing law and jurisdiction

s W o



1. Definitions

Lxpressions defined in'the deed-of guarantee and debenture referred to on the front.page (the "'Pr’incipal )
BDeed") and the principles of: |nterpretat|0n provided for in.it-w wul! . Unjess 1 the -context otherwnse requlres,_w_uc —
s wemtm—nm e o = ————have the samie meaninigs and apply I thisdéed., :

2. Your accessiom.to'the Principal Deed

21 You agree w1th us to be bound by the terms of the Principal Deed and to perform all your nbhgaticns
{whether as guarantor, chargor or otherwise) under the Principal Deed with effect: from the date of thls
‘deed as if: you ihad béen an original-party to the; Pnnupal Deed.

T

2.2 You covenant to pay of dlscharge to us on our demand:in wrlting all indebtedness now or in the future
due, owmg .or incurred (before or after that demand) by you to us in any manner.

23 You guarantee the Indebtedness to us of all those entities which were original parties to the PrlnCIpaI
Deed: and which, at the date of this deed, remain as partles .and of all other entltles which have bécome
parties through accession to the Principal Deed subsequently. : . :

24 You further guarantee the Indebtedness to us of all entities which in future may accede to the Principal
Deed.

25 The nature and extent of your liability as guarantor shall be as stated in'the Principal Deed as if all its
guarantee provisions were set out in full in this deed,

2.6 The Agent (on behalf of itself and the entities which are partles to the Principal Deed) agrees to your
accession,

2.7 You irrevocably authorise the Agent to perform all acts and to sign all documents on your behalf for the
purposes stated in clause 18 of the Principal Deed in the same terms as if you.were an original party to it.

3.  The charges you create

31 By executing this deed, you charge to us WIth full title guarantee with the payment or dlscharge of all
Indebtedness: .

3.1.1 by way of legal mortgage, aII freehold and leasehold Land in England and wales now vested in you and
not registered at H.M. Land Registry;

312 by way of fixed: charge

a) all freehold and leasehold Land |n England and Wales now vested in you and reglstered at HM. Land
Registy, . ‘

- b) ‘aII other Land which is.now .ar in the future becomes, your property;
- €} - all plant and machtnery now or in' the future attached to-any La nd
d) ail'rental and other Income and ali debts and claims which are due or owing to you now-or in the

future undér ar in.connection with any lease, agreement or licence relating to Land;

e} all your Securities;



3.2

f) all insurance and assurance cnntracts and policies now or in the future held by or otherwise '
: benefltlng YOL: :

« which relate'to Assets: themseives subject to a fixed charge in our favour or
»  which dre now or in the future deposned by you with us.

together with all your rlghts and |nteresls in {Hese contracts and policies (mcludmg the benefit of
-all claims arising and all rmoney payable:under them);

g) all your goadwill and uncalled shate capital for the timeibeing;

h) - all your Intellectual Property, present and future, mcludmg any Intellectual Property to which you are
not absolutely entitled or to which you are entitled: together with others

the 'benefit of all agreements and licences now or In the future entered into or enjoyed by you
relating fo the use or exploitation of any-]ntel!ectuaI?Property in any part of the world;

all trade secrets, conﬁdenteal information- and knowhow owned or en;oyed by you now or In- the-

future inany party of the world;
i) all trade debts now or in the future owing to you;

all other-debts now or In the future owing to you save for those arising on fluctuating
accounts with associates (as defined In section 1 152(3) of the Com panies Act 2006);

) the benefit of all instruments, guarantees, charges. pledges and other rights now or in the future
available to you as security In respect of any Asset ltself subject to a fixed charge in our favour;

by way of floating charge:

a) all your Assets which are not effectively charged by the fixed charges'de,tailed above; and

b) without exception all your Assets insofar as they are sltuated for the time bei ng [n Scotland.

. The above charges are created with the benefit of the covenants, conditions and provisions contained in

the Principal Deed as if they were all repeated (amended as necessary) in full. in this.deed.



3 - 4, Power of Attorney

' You, by way-of securlty. irrevocably appomt us (whether or not a Recewer or admlmstrator has been’ appomted)
and‘any Receiver sepa rately as your attorney (with full power: to appoint, substltutes and to delegate) with power

i YOUT name-or- an-your! behalfand ‘as your act and" deed or Gtherwise:

| . lo;execute‘anq deliver and otherwise perfect any agreement,_ésgurance, dée.d, instrument.or document;and -
. t'o._perfo_rm any act; | | | |

'ifvhich- fnaylbe r'equired.of YOu Of may be .deemed by the attarney nécéssary or démrable for any pdrhés;ﬂ of ‘the

Principal Deed or this deed, or to create, enhance. or perfect any F xed security over. any of your Assets orto
convey or. transfer fegal ownershlp of any ‘Assets. :

5. Governing‘ilaw and jurisdiction’
I This deed shall be governed by and construed in accordance with English law. Yo sdbmlt for our exclusive
‘u .. .. benefit, to the _jUI’ISdlCtIOh of the English Courts, but without prejLidice to our rlght to commence proceedmgs
[ ‘against you in'any other jurisdiction. :
: This deed of'accessi(}n and kcharge is execuled by you and the Agent as a deed and signed by us and it will take

effect on the date shown on the front page.

Signed for Barclays Bank PLC

Executed asa deed by Limited

ﬁirector . : Witness
: (if sole signatory only)

DirectdrfSecretary

Régistered Number

Exegutqdésa_deed.by ' LLP:

Member . ‘ _ _Witness
(if sole signatory only)

Member

Registered Number




" Resolution for Deed of Accession and Charge

At a Board Meeting of .
(Company Registered Number: . )

— -:—held~d'n-theh.:.;.:.-:.-.-.-;:7.‘:.‘*.':':.—.' —*- LTI T dEe)

It was resolved:

1.

THAT (after full and careful consideration of the terms of the Guarantee and Debenture.to Barclays Bank
PLC dated .. . and the Deed of Accession and Charge each produced to the meeting,
the nature and scale of the Iiabllltles to be undertaken by the Company and the commercial and financial
consequences, direct and indirect, of .executing or declining to execute the Deedof Accession and Charge so
far as they affect the Company) it is in the best interests of, to the advantage and: benefit of, and for the
purposes of the business.of, the Company to accede to the Guarantee and Debenture by-entering into the
Deed-of Accesslon and Charge

THAT the Deed of Accesslon and Charge, in which the Company accedes to the Guarantee and Debentune
{by virtue of which all parties named in it and all acceding parties (other than those previously released by
the Barik). guarantee to the Bank the liabilities of one another to the Bank .and create fixed and floating

charges over all their assets and undertaking present and future as security-for their liabilities including thelr

guarantee fiabilities} he approved

THAT the Company execute the Deed of Accession and Charge by affixing its common seal in the presence
of one director and the company secretary-who are hereby autharised to.affix and attest the seal or, acting
in accordance with all applicable statutory provisions, sign the Deed of Accession and Charge as a deed.

Certified to be a true extract from the minutes of a meeting of the Board held on the-above date,

.................................................... .. Chairman of the Meeting

s PO Secretary of the Meeting



1

| . :Res'olt'jt.ion for Deed of Accession and Charge

At-a'Meeting of the Members of: A A H L

(chistered Numbgr: C , )
T TTTTTT heldone the T T T Tty T T T

it 'was-resolved:

THAT (after full and careful consideration of the terms:of the: Guararitee .and:Debentureito Barclays Bank PLC ° ‘
dated .. seiressesneseonsmnnneee. 800 'the Deed of Accession: and Charge each produced to the meeting, the -
nature and scale of the liabilities .to he undertaken by the LLP and the commercial ‘and financial

consequences, direct and indirect, of executing or declining: to-execute:the.Deed of Accession.and Charge so
far as they affect the LLP) it is in the best interests.of, to the- advantage and benefit of, and for the purposes
of the business of, the LLP to accede to the Guarantee and Debenture by entering into the Deed of Accessmn
and Charge

UTHAT the Deed of Accession and Charge. in which the LLP accedes to the Guarantee and Debenture ,{b.y

virtGe of which all parties named In it and all acceding parties (other than those previously released by the

Bank) guarantee to the:Bank the liabilities of one another to the Bank and create fixed. and floating charges

over all their assets and undertaking present and future as security for their liabilities mcludmg their
guarantee liabilities) be approved

THAT the LLP execute the Deed of Accession and Charge by signing the.Deed of Accession and Charge-as a
deed under the hands of two Members,

Certified to be a true extract from the minutes of a meeting of the Board held on the above date.

....................................................... Chairman of the Meeting

T SRR Secretary of the Meeting



Execution page for this dééd of guara'htee and d‘ebeﬁturé )

Signed for Barclays Bank PLC

P R

o hwtneés

(If sole signatory only)

Director/Secretary
s Registered' Number. 09150544

Executed as a deed b : £CON (LK) LIMITED

orecer | -

(if sale signatory only)

Director/Secretary
Comparty's Registered Number 02543975

Exacijtedas a deed b INTERN
i Witness

(if sole signatory only)

Director/Secretary

‘Company's Registered Number 03483808




_Wltness Lt S

(if sole 5|gnalory only)

e ey et et g e
- e e

i et

Dlrectur/Sec retary

ny's Registered Number 08516627

: ‘GROUP LIMITED

Director _wltness

(|f sale sighatory anly)

‘Director/ Secretary'
751

EUTICAL SERV
Director itness

(if sole signatory only)

Director/Secretary

ny's Registered Number 071331447

EUTICALS GROUP LIMITED

Director _Wltness

(if sole signatory only)

Director/Secretary

D:rector !WItness

(lf sole signatory only)

Director/Secretary

y's Registered Number 04037849



(if sole signatory only)

Witness
(if sole signatory only}

i

Director/Secretary

Company's Registered Number 04464545

Executed as a deed by _, PC} PENN UK HOLDCO

LIMITE

irector A
(If sole signatory only)

_Witness
(If sole:signatory-only)

— e ——



ACEUTICALS HOLDINGS LIMITED

Director - X _ Witness
(if sole signatoryonly) . .

e et e e
Directof/Secretary ~ =
4120



This Release made this

!

between (1) Barclays Bank  PLC (‘the Bank')_ and” (Z)ithe
companies and Limited Liabifity ﬁartnefshi’ps named in‘l’the
attached  Guarantee and Debenture. witnefssés that the Bi:jmk
réleases the Companies and'_ Limited Liabiliiy:Partneszips i
from the charges created by the attacheﬁ Gi_:arantee' and |
Debenture and all the,Asséts-comp’rise,d init. I
1
]

Executed by Barclays Bank PLC the day and year first above
written, |

}
|
Sigred as a deed by ' oy \ _
)
L
as attorney of ). i
Barclays Bank PLC ) il
in the presence of: ) ls
) A
t
) i
: 1
! .




