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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11757995

Charge code: 1175 7995 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th September 2019 and created by KADANS SCIENCE

PARTNER 1 UK LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 4th October 2019 .

Given at Companies House, Cardiff on 7th October 2019

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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THIS DEED is made on
BETWEEN -

30 SEPTEMGER. 2019

() THE ENTITIES LISTED IN SCHEDULE 1 (each a "Chargor” and together the "Chargors”); and

(2) HSBC UK BANK PLC (the " Lendar").

IT IS AGREED as follows:-

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Debenture:-

"Aceount”

“Account Balance"

“Affiltate"

“Assigned Aceounts”

"Asslgned Contracts”

mran_0024848706914%

means any account now or at any time (and from time to time)
opened, owned, operated, held or maintained by a Chargor (or in
which a Chargor has an interest) at any bank or financial institution
in any {urisdiction (and shall include any addition to or renewals,
replacement, redesignation, subdivision, subsfitution or sub-
acocount of that account) and all moneys from time to time standing
to the credit (including any interest thereon) of siich accounts

means in respect of any Account, all monies standing to the credit
of that Account and: ’

(&) all interest at any time accrued or accruing on such
monies
() all investments al any time made out of such monies or

account and
(c) all rights to repayment of any of the same

means a Subsidiary of a company, a Hoiding Company of that
company or any other Subsidiary of that Holding Company

means:-

(a) each of the Accounts specified as Assigned Accounts in
Schedule 4 (Accounts) (and shall include any addition to
or renewals, replacement, redesignation, subdivisfon,
substitution or sub-account of such Accounts);

(b) any Blocked Accounis which are maintained with any
bank or financial institution other than the Lender; and

(c} any other Account agreed by the Lender and the relevant

Chargor in writing to be an Assigned Account

means, in addition to the Material Contracts, all contracts,
agreements, deeds and other documents which are material {in the
Lender's sole opinion) te the continued operation of a Chargor's
business.



“Asgigned Inzurances”

"Authorisation”

"Blocked Accounts”

“Gantract”

"Hedging Agresment”

"Holding Company"

"Insurances"

"Interast Rate"

llLand 1

“Laase”

"Material Contratis”

"Mongtary Glaims"

"Parallel Security
Document”

man_DD\8970681\%

mears the Insurances (if any) specified in Schedule 6 (4ssigned
Mswrances) (including any renewal, substitution or replacement of
such [nsurance)

means an aldthorisation, consent, approval, resolution, licence,
exemplion, filing, notarisation or registration

means:-

(@) each of the Accounts specified as Blocked Accounts in
Schedule 4 {Accownts) (and shall include any addition to
or renewals, repiacement, redesignation, subdivision,
substitution or sub-account of such accounts); and

(b) any other Account agreed by the Lender and the relevant

Chargor in writing to be a Blocked Account

Means the contract for the purchase of Sycamore House, Gunnels
Wood Road, Stevenage, United Kingdom and Jeaseback between
{1} Kadans Science Partner 2 UK Limited and (2) Glaxosmithkline
Research & Development, made an 2 Augtist 2019

means any master agreement, confirmation, schedule or other
agreement entered into or to be entered into by a Chargor for the
purpose of hedging interest rate liabilities andf/or any exchange
rate or other risks inrefation to all or part of the Secured Liabilities
and shali include all trades conducted thereunder

has the meaning given in section 1158 of the Companies Act 2006

means any contracts and policies of Insurance or assurance taken
out by or on behalf of a Chargor or (to the extent of its interest) in
which a Chargor has an interest excluding, in each case, contracts
and palicies of insurance or assurance which relate to liabilites to
third parties

means the rate of interest payable on any facility secured by the
Security

has the meaning given to that term in section 205(1) of the LPA but
for these purposes "Land” excludes heritable property situated in
Scoutland

means any lease, underlease, tenancy, licence or other right of
occupation to which the Property is from time to time subject

together with any related guarantee or other security for the

performance of the lessee's obligations
means those agreements listed in Schedule 5 (Malferal Conlracts)

means all present and future book debts and other debts, royalties,
fees, VAT and monetary claims and all other amounts at any time
recoverable or receivable by a Chargor or due or owing to it
{whether actual or contihgent and whether arising under contract or
in any other manner whatsoever) .

means any security document in respect of any asset secured
under this Debenture entered into by any Chargor in favour of
HSBC Bank plc
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"Reacslver”

means all the Land from time to tine subject to the Security
interests created by & Charger in favour of the Lender

means an administrative receiver, a receiver andfor manager of
any or all of a Chargor 's assets appointed by the Lender underthe
Security

“Becuroed Liabllitles” means all monies fror time to time due or owing and all other

"Security Assefs”

actual or contingent liabilities (whether owed jointly or severally ar
in any othar capacity whatsoever) from time to time incurred by
each Chargor to the Lender

means in relation to a Chargor, all of its assets from time to time
the subject of Security

"Sacurity Intoresi” means a mortgage, charge, assignment, pledge, lien, standard

"Security"

"“Shares”

"Subsldiary”

VAT

1.2 Interpretation

security, assignation or other security interest securing any
obligation of any person or any other agreement or arrangement
having a similar effect

means the Security Interests created or intended to be created by
or pursuant to this Debenture, including any Security interest
created by a Chargor after the date of this Debenture that the
relevant Chargor agrees is deemed to form part of the Security
Interests created by or pursuant to this Debenture

means the shares and associated rights referred to in Clause 4.1.5
has the meaning given in section 1158 of the Companies Act 2006

means value added tax as provided for in lhe Value Added Tax Act
1994 and any similar or substitute tax

1.2.1 Unless a contrary indication appears, any referenae in this Debenture to-

{a)

(b)

()

(d)

(e}

H

h)

man_002\6970691\8

"agasis” includes present and future properties, revenues and rights of every
description;

the "Lender” shall be construed to include its successors in title, permitted
assigns and permitted transferees;

a "disposal" includes a lease, licence, transfer, sale or other disposal of any
kind; '

“Includes” or "Inciuding” shall be read and construed as including the phrase
“without limitation";

this "Debenture” or any other agreement ot instrument is a reference o this
Debenture, or other agreement or instrument as amended, supplemented,
extended, restated, novated andfor replaced in any manner from time to time
(however fundamentally and even if any of the same increases the Chargors’
obligations or provides for further advances);

a provision of law is a reference to that provision as amended or re-enacted;

the singular inchides the plural and vice versa; and

any Land includes:-

3



1.3

1.4

1.6

2.1

2.2

(i) all or any part of it;

(i} all buildings, fixtures {including trade fixtures), fittings and fixed plant
or machinery at anytime on that property;

(iii) all easements, servitudes, rights and agreements in respect of that
praperty;

{iv) all renis from and proceeds of sale of that praperty; and

{v) the benefit of all covenants given in respect of that property.

1.2.2 When any provision of this Debenture refers to an-approval or consent by the Lender that
provision shall be construed so as to require that consent or approval to be given In
writing.

1.2.3 Referances to clauses and paragraphs are to be construed, unless otherwise stated, as
references to clauses and paragraphs aof this Debenture.

1.2.4 Clause headings are for ease of reference only and shall not affect the construction of
this Debenture.

1.2.5 If the Lender reasanably considers thai an amaunt paid by a Chargor is capable of being
avoided or otherwise set aside on the bankruptcy, liquidation or administration of that
Chargor, then that amount shall not be considered to have been irrevocably paid for the

- purposes of this Debenture.

1.2.6 The liabilities of the Chargors under this Debenture are joint and several.
Third pariy rights

Only a Racelver has any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce or
erjoy the benefit of any terim of this Debenture.

Law of Property (Miscellaneous Provisions) Act 1289

The terms of all other documents entered into between any Chargor and the Lender are
incorporated in this Debenture to the extent required to ensure that any dispasition of the Property
contained in this Debenture is a valid disposition in accordance with section 2(1) of the Law of
Property (Miscellanecus Provisions) Act 1989.

Dellvery

The parties intend this Debenture to be delivered on the first date specified on page 1 of this
Debenture and that this Debenture shall take effect as a deed notwithstanding the fact that the
Lender may only execute this Debenture under hand.

COVENANT TO PAY

Covenant to pay

The Chargors shall pay and discharge each of the Secured Liabilities when the same fall due for
payment.

Further advances

This Debenture is made to secure any further advances or other facilities but it does not create any
obligation on the Lender to make any further advarices or make other facilities avaifable.

man_D02\89T0E881\G 4



2.3

3.1

3.2

33

3.4

4.1

Dofault Intarest

2.3.1 Any amount which s not paid under this Debenture when due shall bear interast {both
before and after judgment and payable on demand) from the due date until the date on
which suth amount is unconditionally and ifrevocably paid and discharged in full on a
daily basis at the rate that is two per cent above the Interest Rate from time to time.

2.3.2 Default interest will accrue from day to day on a year of 3685 days and will be
compounded at such intervals as the Lender considers are appropriate.

SECURITY

Natura of security

All Security and dispositions created or made by or pursuant to this Debentitre are created or made
in favour of the Lemder with full title guarantee in accordance with the Law of Properly
(Miscellaneous Provisions) Act 1994 as security for the discharge of the Secured Liabilities.

Quallfying floating charge

3.2.1 Paragraph 14 of schedule B1 to the Insolvency Act 1986 applies to any floating charge
created by or plrsuant to this Debenture,

322 Each floating charge created by this Debenture is a qualifying floating charge for the
purposes of the Insolvency Act 1986.

Truat

If or to the extent that for any reason the assignment or charging of any Security Asset is
prohibited, the relevant Chargor shall:-

3.3.1 hold it on trust for the Lender as security for the payment and discharge of the Secured
Liabilities; and

3.3.2  take such steps as the Lender may require to remove the impediment o assignment or
charging it.

Raitking

Each Chargor consents to the Lender and HSBC Bank plc entering into priority, intercreditor or
other similar arrangements (to which the Chargor's shall not be party) to regulate the ranking of the
security granted by the Borrower under this Debenture and any Farallel Security Document.

FIXED SEGURITY

Fixed charges

Each Chargor charges and agrees to charge all of its present and future right, title and interest in
and to the following assets which are at any time owned by it, or in which it from time to time has

an interest;-

411 hy way of first legal mortgage, the Land referred to opposite its name in Schedule 2 (740
Fropeny,

41.2 by way of first fixed charge:-

(a) all Land {If any) at the date of this Debenture vested in, or charged to it (not
effectively mortgaged by Clause 4.1.1Y;

nan_002\8970891\5 5



4.1.8

4110

4.1.11

man_002\8970691\5

(b} all Land acquired by it after the date of this Debenture;

(6 all licences to entar upon or use Land and the benefit of all other agreements
refating to Land;

() the praceeds of sale of all Land; and

{e) the benefit of any rentai deposit given or charged to it by any occupier of any
Land;

by way of first fixed charge (insofar as not moftgaged by Clause 4.1.1 or charged by
Clause 4.1.2) all present and future rents and other sums due to it under any Lease;

by way of first fixed charge all plant and machinery (insofar as not morigaged by
Clause 4.1.1 or charged by Clause 4.1.2) and the benefit of all- confracts, licences and
warranties refating fo the same;

by way of first fixed charge, the shares referred to in Schadule 3 (Skares) (if any) together -
with all dividends, distributions and ather income paid or payable and all rights, monies or
property acoruing or offered at any time in relation to such assets whether by way of
redemption, substitufion, exchange, bonus or preference, under option rights or
otherwise:

by way of first fixed charge (insofar as not charged by Clause 4.1.5) all stocks, shares,
debentures, bonds, warrants, coupons, negotiable instruments, certificates of deposit or
other securities or "ivesiments' (as defined in part Il of schedule |} to thé Financial
Services and Markets Act 2000 as in force at the date of this Debenture) now or in future
owned by it or held by a nominee, trustee, fiduciary or clearance system ¢n its behalf or in
which it has an interest at any time {not charged by Clause 4.1.5), together with all
dividends, distributions and other income paid or payable and all rights, monies or
property accruing or offered at any time in reiation to such assets whether by way of
redemption, substitution, exchange, bonus or preference, under oplion rights or
otherwise;

by way of first fixed charge its Blocked Accounts held with the Lender and the Account
Balances in respect of those Accounts, together with all additions, renewals,
replacements, redesignations, subdivisions, substitutions or sub-accounts of such
accounts (in whatever currency},

by way of first fixed charge all of its Accounts held with the Lender {save for those listed
in Clause 4.1.7) and the Account Balances in respect of those Accounts, together with all
additions to or renewals, replacements, redesignations, subdivision, substitution or sub-
accounts of such accounts {in whaiever currency);

by way of first fixed charge all its Accounts (save for those accounts listed in
Clauses 4.1.7 and 4.1.8) with any bank, financial institution or other person at any time
and all Account Balances in respect of those accounts, together with all additions to or
renawals, replacements, redesignations, subdivision, substitution or sub-accounts of such
accounts (in whatever currency); :

by way of first fixed charge all Monetary Claims together with the benefit of all rights,
guarantees, Secwrity Interests and remedies relating to any Monetary Claims;

by way of first fixed charge all the rights it has from time to time in respect of any patents,
trade marks, service marks, designs, business names, copwrights, database rights,
design rights, domain names, moral rights, inventions, confidential information, know-haw
and other intellectual property rights and interests (whether registered or unregistered)
and the benefit of all applications for and rights to use such assels;




4112 by way of first fixed charge, each Hedging Agreement, all rights and remedies in
cannection with such Hedging Agreements and all proceeds and claims arising from
them;

4113 by way of first fixed charge (to the extent not atherwise charged or assighed in this
Debeénture):-

(a) the benefit of all licences, consents, agreements and Authorisations held or
used in connection with its business or the use of any of its assets; and

() any letfer of credit issued in its favour and all bills of exchange and other
negotiable instruments held by it;

£

4114 by way of first fixed charge all of its‘goodwil and uncalled capltal; and

4,115 fo the extent that any asset expressed to be assigned pursuant to Clause 4.2 (Secwriy
assiynments) is not effectively assigned under that clause, by way of first fixed charge,
such asset.

4.2 Sscurity assignments

4.2.1 Each Chargor assigns and agrees to assign absolutely (subject fo a proviso for
reassignment on the irrevocable discharge in full of the Segured Liabilities) all of its
present and future right, title and Interest in and to:-

{a) {to the extent not mortgaged or charged by Clause 4.1 (Fixed charges)) all
present and future rents and other sums due to it under any Lease;

{b) each Materiai Contract together with all rights and remedies in connection with
each Material Contract and all proceeds and claims arising fram them;

{c) each Assigned Contract together with all rights and remedies In connection with
each Assigned Coniract and all proceeds and claims arising from thern;

{d) all Assigned Insurances, claims under the Assigned Insurances and all
proceeds of claims under the Assigned Insurances;

(e) each Assigned Account and Account Balances in respect of those Accounts,
together with all additions to or renewals, replacements, redesignations,
suhdivision, substifution or sub-accounts of such accounts (in whatever
currency);

(f) the benefit of all rights, guarantees, Security Interests and remedies relating to
any of the foregoing; and

{g) all proceeds of any of the foregoing not otherwise assigned under this
Clause 4.2,

422 To the extent that any right referred to in Clause 4.2.1 is not assignable, the assignment

which that clause purports to effect shall operate as an assignment of all its present and
future rights and claims to any proceeds of such rights,

4.3 Motice of Securiiy

4,3.1

man_(02\8970881\5

Each Chargor must, in respect of its Security Assets, give notice of the grant of the
Sacurity to:-

{(a) each tenant under a Lease, in the form set out in Schedule 7 (Form of notice fo
and acknowledgement by tenanty,



4.4

8.1

(b} each counterparty to a Material Contract or an Assigned Centract, in the form
set out in Schedule 8 (Form of notice of assignment of Material Contracts or
Assigned Contractsy;

{€) each Insurer under any Assigned Insurances in the form set out in Schedule 9
{Form of notice of assignment of nsurance),

{d) each bank or financial institution with whom an Assigned Account {other than a
Biocked Account) is held in the form set out in Schedule 10 (Fomm of nofica of
assignment of Assigred Accounts (other than Biacked Accounis),

(e) each bank or financial institution other than the Lender with whem a Blocked
Account is held, in the form set out in Schedule 11 (Farm of rofive of
assignment of Blocked Accowis),

and it shall use its reasonable endeavours to procure that the recipient of each notice
acknowiedges Tt in writing.

432 A neotice pursuant to Clause 4.3.1 must be given:-

(a) in the prescribed forms attached to this Debenture;

{b} immediately In respect of each Lease, Material Contract, Assigned Contract,
Assigned Insurance, Assighed Account and Blocked Account in existence at the
date of this Debenture; and

() promptly after the entry into a new Lease, Material Contract, Assigned Contract,
Assigned Insurance or the opening of a new Assigned Account or Blocked

Account after the date of this Debenturs.

Prasarvation of asseis

‘The Lender is not obliged {o take any steps necessary to preserve any of the Chargors' assets, to

enforce any ferm of any contract or to make any enquiries as to the nature or sufficiency of any
payment received by it pursuant to this Debenture,

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of "its‘ present and
future:-

5.1 assets and undertaking {(wherever located) not otherwise effectively charged by way of
first fixed mortgage or charge or assigned pursuant to Clause 4.1 (Fixed chames),
Clause 4.2 { Securlly assiyrmests) or any other provision of this Debenture; and

52 (whether or not effectively so charged or assigned) heritable property and .all other
property and assets in Scotland.

CONVERSION OF FLOATING CHARGE
Canversion by notics
The Lender may, by written notice to a Chargor, convert the floating charge created under this

Debenture by that Chargor inte a fixet charge as regards all or any of that Charger's assels
specified in the notice,

man_COZ8970691\5 8



6.2

8.3

6.4

6.5

6.6

Small companles

The floating charge created under this Debenture shall not convert into a fixed charge solely by
reason of a maratorium being obtained in respect of any Chargor under Schedule A1 of the
Insoivency Act 1986 (or anything done with a view to obtaining such a moratorium).

Automatic conversion

The floating charge created under this Debenture by a Chargor shafl (in addition to the
circumstances in which the same will occur under ganeral law) automatically and without notice
convert info a fixed charge:-

6.3.1 in relation to any asset which is subject to a floating chargs if:-

(a) that Chargor creates or altempts or purports to create any Security Interest on
or aver the relevant asset without the prior cansent of the Lender {other than a
Security Interest created under a Parallel Security Document}; or

b any third parly levies or attempts to levy any distress, execution, attachment or
other legal process against any such asset; or

(c) any step is taken {Including the presentation of a petition, the passing of a
resolution or the making of an application} to appoint a liquidator, provisional
liquidator or receiver in respect of that Chargor, over all or any part of its assets,
or if such persan ls appointed; or )

(d) any other floating charge over the Security Assets is crystallised; and

6.3.2 over all thal Chargar's assets which are subject to a floating charge if an administrator
under the Insolvency Act 1986 is appointad in respect of that Chargor or the Lender
receives notice of intention to appoint such an administrator,

Scottish property

Clause 6.3 (Aulomatic conversiont will not apply fo any assets situated in Scotland if, and to the
extent that, a Receiver would not be capable of exercising his powers in Scotland pursuant to
section 72 of the Insolvency Act 1986 by reason of such automatic conversion.

Partizl converslen

The giving of a notice by the Lender pursuant to Clause 6.1 {Conversion by rofice) in relation to
any class of the relevant Chargor's assets shall not be construed as a waiver or abandonment of
the rights of the Lender to serve similar noticas in respect of any other ¢lass of assets or of any
other right of the Lender. '

Assets acquired post-crystaliisation

Any assets acquired by a Chargor after crystallisation has occurred (and that are not effectively
charged by way of legal mortgage or fixed charge, or assigned under this Debenture), shall
become sublect to the floating charge created hy Clause 5 {Fafing charge) so that the
crysiallisation shall be effective as if such asseis were owned by that Chargor at the dafe of
crystallisation.

man_002\8970691%5 9




6.7

7.1

7.2

7.3

7.4

7.5

7.6

De-crystallization of floating charge

Any charge that has crystallised under thie Clause may by notice in writing {given at any time by
the Lender to the relevant Chargor), be reconverted into a floating charge in relation to the assets
or class of assets specified in that notice

REPRESENTATIONS

Goneral

Each Chargor makes the representations and warranties set out in this Clause 7 1o the Lender on
the date of this Debenture and on sach day the Secured Liabilities are outstanding,

Status

7.2.1 It is a kmited liability corporation, duly incorporated and validly existing under the law of its
jurisdiction of incorporation.

7.2.2 It and each of its subsidiaries have the power to own their assets and: carry on their
respective businesses as they are being conducted.

Binding obligations
7.34 Its obligations in this Debenture are legal, valid, binding and enforceable obligations.

7.3.2 The Security Interests which this Debenture purports to create are valid and effective and
are nat liable to be avoided or otherwise set aside on its liquidation or administration.

Non-conflict with other obligations

The entry into and performance by it of its obligations under this Debenture and the granting of the
Security do not and will not conflict with:-

7.4.1 any law or reguiation applicable to it;
7.4.2 its constitutional documents; or

7.43 any agreament or instrument binding upon it or any of its assets or constitute a default or
termination event (however described) under any such agreement or instrurment,

Power and authority

7.5.4 It has the power to enter into, perform and deliver, and have taken all necessary action to
aulhorise its entry into, performance and delivery of, this Debsniure and the grant of the
Security.

7.52 Nao {imit on its powers will be exceeded as a result of the grant of the Seourﬁty.

753 it has not received any warning notice or restriction notice from any company listed in
Schedule 3 {Shares/) under Part 21A of the Companies Act 20086.

Valldity and admiasibility In evidence
7.6.1  All Authorisations required or desirable:-

{=) to enable it lawfully to enter into, exercise its rights and comply with its
obligations under this Debenture and to grant the Security;

man_00AB970681\6 10



7.7

7.8

79

7.10

7.1

712

(b} to make this Debenture admissible in evidence in its jurlsdiction of incorporation
and’Tn England and Wales,.

have been obtained or effected and are in full force and effect.

7.6.2 All Authorisations necessary for the conduct of its business, trade and ordinary activities
have been obtained or effected and are in full force and effect.

Solvency

As at the date of this Debenture it is able to meet its debts as they fall due and Is not deemed
unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 or any
analogous provision In any relevant jurisdiction.

Environmental Laws
7.8.1 Itis comphlying with any abplicable law or regulation which relates to:-
(=) the pollution or protection of the environment;
{b) the conditions of the workplacs; or
() the generation, handling, storage, use, release or spillage of any substance

which, alone or in combination with any other, is capable of causing harm to the
environment, including, any waste, )

and 1t ts not aware of any claim which has been commenced or is threatened against it in
respaect of any breach or alleged breach of any such laws or regulations.

782 So far as it is aware no dangerous substance has been used, disposed of, generated,
stored, dumped, released, deposited, buried or emitted at, on, fram ar under the Property.

Security

No Security Interest exists over any of its present or future assets other than pursuant to a Parallal
Security Document or as permitted by this Debenture.

Ranking

The Security has or will have first ranking pricrity and it is not subject to any prior ranking or pari
passu ranking Security Interest {other than pursuant to any Paraltel Security Document).

Title to assats

It has a good and marketable title to and is the sole legal and beneficial owner of the Security
Assets,

Centre of main Interast and establishments

For the purposes of The Council of the European Union Regulation No. 1348/2000 on Insolvericy
Proceedings {the "Ragulatlon™), its "cendre of main inierest (as that term is used in Article 3(1) of
the Regulation} is situated in its jurisdiction of incarporation and it has no “esfabisament’ (as that
term is used in Article 2{h) of the Regulation) in any other jurisdiction.
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8. GENERAL UNDERTAKINGS

8.1 MNegative pledge

No Chargor shail create or permit to subsist any Security Interest other than a Security Interast
created under any Parallel Security Document without the consent of the Lender.

B2 No disposals

Unless the Lender consents, no Chargor shall make any disposal of its assefs that are mortgaged,
charged or assigned o the Lender by this Debenture even if the disposai is involuntary.

8.3 Covenants and payments

Each Chargor must:-

8.3.1

B.3z2

833

834

observe and perform all covenants and other obligations and matters (whether or not
contained n any agreement or other documaent) from time to time affecting any of its
Security Assets or their use or enjoyment and on the Lender's reasonable request
produce evidence to satisfy the Lender that it is complying with this obligation;

promptly inform the Lender if i becomes aware of any steps taken or proceedings
commenced by any person with a view lo obtalning forfeiture of or determining any lease,
underlease, tenancy or licenge comaorised in its Security Assets;

not permit any breach of any bye-laws, other laws and regulations affecting any of its
Security Assets; and

pay or procure the payment of all rents, rates, taxes, charges, assessments, impositions
angd other outgoings of any kind which are from time to time payable {(whether by the
owner or the nccupier) in respect of any of its Security Assets.

8.4 Enforcement of rights

Each Chargor must:-

8.4.1

8.4.2

use its best endeavours to ensure prompl observance and performance of the terms of
gach lease under which it holds a Praperty by the lessor; and

use its best endeavours to enforce any rights and institute, continue or defend any
proceedings refating to any of its Security Assets which the Lender may require from time
to time,

in ezch case at the relevant Chargor's cost.

9, INSURANCE UNDERTAKINGS
9.1 Hizintenance of insurance
8.1.1 Each Chargor must ensure that at all times it benefits from insurance against third party

man_DO2\BOTOERG

and public liability risks and each of its Property is insured against;-

(a) loss or damage by fire, storm, tempest, flood, earthquake, lightning, explosion,
impact, aircraft (other than hostile aircraft) and other aerial devices and articles
dropped from them, riot, terrorism, civil commotion and malicicus damage,
bursting or overflowing of water tanks, apparatus or pipes, subsidence; and

12




81.2
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such other risks and contingencies as are instired in accordance with sound
commercial practice or which the Lender may direct from time fo time to the full
reinstatement value thereof with adequate provision alse being made for:-

(i) the cost of dlearing the site, demolition, shoring or propping up and
architects’, engineers’, surveyors’ and other professional fees
incidental thereto and value added tax on such costs and fees
(together with pravision for future inflation); and

{ii) the loss of rénts or prospective rents for a period of not less than three
years or such other period as the Lender may direct and having
regard to any potential increases i rent as a result of reviews.

Each Chargor must ensure at all times that all insurance policies:-

(8)

(b

{d)

{e)

contain a mortgagee clause whereby such insurance poiicy will not be vitiated
or avolded as against a mortgagee or security holder in the event of or as a
result of any circumstances beyond the control of that insured party or any
misrepresentation, breach of any policy term or condition, act or negiect or
failure to make disclosure on the part of any other insured party or any agent of
any other insured party;

name the Lender as co insured on a composite basis In respect of its own
separate insurable interest (other than in respect of any professional indemnity,
public liability and third party liability insurance policies) but without:

i any liabllity on the part of tha Lender for any premium in relation to
those insurance policies (unless the Lender has expressly and
specifically requested to be made liable in respect of any increase in
premiurm or unpaid premium in respect of any of those insurance
policies); or

(i) any ohligation on the part of the Lender to make any disclosure to any
insurer or any insurance broker in refation to those insurance policies
unless and until the Lender becomes a mortgagee in possession of
any Praperty, in which circumstance an obligation shall apply on the
part of the Lender to make disclosure to any insurer or any insurance
broker in relation to the insurance paolicy or palicies in respect of that
Property pursuant to the terms of that insurance policy or poiicies;

contain a loss payee clause under which the Lender is named as first loss
payee along with any person which is a secured parly under a Parallel Security
Document in respect of any claim or series of connected claims In excess of
£80,000 (other than in respect of any claim under any public liability and third
party liability insurances);

contain a “fenant’s clause” in the following or similar terras:-

“The insitance hereby efected shall not be prejudiced by any act ar omission
uriknown fo or beyond the conrrol of the ihstred on Ye part of any fenant
OCCURYIG or using e premises, provided thal the insured immediately on

becoming aware theroof shall give nolice fo the insurers and pay an addifonal
premium i required’,

contain terms providing that the each insurer must give at least 30 days’ notice
to the Lender if it proposes to;-

(i) repudiate, rescind or cancel any insurance policy;

(i) treat any insurance policy as avoided in wholg or in part;
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{iit) treat any insurance policy as expired due to non-payment of premium;
or

{iv} otherwise decline any claim under any insurance policy by or on
behalf of any insured party,

and, in respect of Clause 8.1.2{e){ii) above, must in the notice give the Lender
the opportunity {o rectify any such non-payment of premium within the notice

period; -

(f) contain terms providing that the Lender shall have no duty of disclosure to the
insurance. company or underwriters and have no liability to pay any unpaid
premium; '

{g) contain a waiver of the rights of subrogation of the insurer as against it, the

Lender and the tenanis of each property;
(h) are in an amount and form aceeptable to the Lender; and
{i) are with an insurance company or underwriters acceptable to the Lender.

Each Chargor must be free fo assign or otherwise grant Security [nierests ogver all
amounts payable o it under each insurance policy and all its rights in connection with
those amounts in favour of the Lender,

if the Lender requests, each Chargor must promptly provide a copy of each insurance
policy together with evidense of payment of the premiums and such other information in
connection with the insurance policies as the Lender requests.

if the Lender considers that the amount insured, or the risks covered, by any insurance
policy isfare inadequate, the relevant Chargor must increase the amount insured by i
and/or require the category of risks covered to be amended to such extent and in such
manner as the Lender may consider appropriate. .

Each Chargor must:-
{(a) comply with the terms of the insurance policies;

{b) ensure that all things necessary to keep all the insurance policies in force are
done promptly inciuding the punciual payment of premiums; and

{c) notify the Lender of premiums paid, renewals made, material variations and
cancellations of insurance poficles made or, to the knowledge of the insured,
threatened or pending and any claim or any actual or threatened refusal of a
claim.

Each Chargor must not allow anything to cccur which may make any insurance policy
void or voidable.

If a Chargor does not comply the Lender may (without any obligation to do so} effect or
renew any such insurance policy either in its own name, or together with the relevant
Chargor In such sum and on such terms as which the Lender may reasonably think
expedient and all manies expended by the Lender will be deemed to be properly paid by
the relevant person and shall be reimbursed by that Chargor on demand.

9.2 Application of Insurance moniles

Each Chargor must apply sums received under any insurance poticy as follows:-

9.2.1

man_002\3970691\8

if it is required by a Lease to apply the sums in a particular way then it must do s0;
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10.

16.1

10.2

822 amounts received under liability policies held by it which are required by it to satisfy
established liabilities of that Chargor ko third parties must be used to satisfy these
liabilities;

9.2.3 the proceeds of any loss of rent insurance will be treated as rental Income and applied in

such manner as the Lender {acting reasonably) requires to have effect as if it were rental
income received over the perlod of the loss of rent;

9.24 otherwisé gach Chargor must, at the option of the Lender, either:-

(a) apply the sums towards making good the loss or damage to which they reiate;
or
{b) apply the sums towards the discharge of the Secured Liahil’ities.‘

PROPERTY UNDERTAKINGS

Property management

10.1.1 Each Chargor must diligently manage or procure the management of its Property in
accordance with the principles of good estate management and promptly notify the

Lender of any material default by any lessee or other occupier of the Property and use all -

reasonable endeavours to enforce the performance and observance of the obligations on
the part of any lessee under any Lease.

10.1.2  If a Chargor fails, or the Lender considers that it has failed, at any time to comply with the
obligations in Clause 10.1.1 above, it shall he lawful for the Lender to carry out such
works and take such steps as it may determine {(acting reasonably) are necessary fo
remedy and rectify the failure, the fees, costs and expenses of such aclion to be
reimbursed by that Chargor to the Lender upon demand.

10,1.3  Each Chargor must promptly notify the Lender in writing if it becomes aware of any steps
taken or proceedings commenced by any person with a view to abtaining forfeiture of or
determining any Lease.

10.1.4  Nothing in this Clause shall render the Lender liable to account asz mortgagee in
possession.

Leases

In addition to the restrictions In Clause 8.2 (Mo disposals) save where 1t Is contractually obliged to
do s0 under a Contract or Lease as defined in the Report on Title, no Chargor may without the
Lender’s prior written consent (such consent not to be unreasonably withheld or delayed):-

10.2.1  grant any Lease;

10.2.2  terminate (whether by surrender, forfeiture or otherwise) any Lease;

10.2.3  vary any terms of or waive any righis it has under any Lease; or

10.2.4 agree to any change of use under, or any rent reviews or any cencession or reduction of
rent In respect of, any Lease; or

10.2.5 consent to any assignment ar sub-letting of any lessge’s interest {or any assignment of a
sub-tenant's interest) under any Lease,

and may not enter into any agreement to do so.
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10.3 Works
Each Chargor must ensure that no person:-
10.3.1 demolishes any buildings or erections on its Property,
10.3.2  makes any structural alteration to its Property; or
10.3.3 removes any fixtures from its Property,
without the prior consent of the Lender.

10.4 Hepalr

104.1  Each Chargoer must ensure that all buildings and erections from fime to time upon its
Property and alt fitings, plant and machinery on that Property are in, and maintained in:-

{a) goad and substantial repair and condition and, as appropriate, in good working
order; and
{b) such repair, condition and order as to enable them to be let in accordance with

all applicable laws and regulations,

and when necessary each Chargor shall replace, or procure the replacement of, the
same with items of similar quality and value.

10.4.2 Each Chargor must carry out any energy efficiency improvements necessary, or take any
other steps necessary, to ensure that at all times each part of any of lts Property which Is
designed to be st can be iet or can continue to be let without breaching any applicable
laws or regulations in respect of minimum levels of energy efficiency for properties.

10.5 Pay ouigoings

Each Chargor must ensure all rates, rents, outgoings and other sums payable out of or in respect
of any of its Property are promptly paid.

106 Development of Property
10.6.1  Without the prior consent of the Lender, ne Chargor may:-

(a) carry out ar permit to he carried out any development {including change of use
of) for which planning permissian is required;

) make {or permit others to make} any application for planning permission; or
{c) implement any planning permission.

1062 Each Chargor shall comply in all respects with all planning laws, permissions,
agreements and conditions 1o which any of its Property is subject.
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10.7 New acquisitions of land

Each Chargor must:-

10.7.1

10.7.2

give the Lender as much prior notice as possile of a proposed acquisition of any

Security Asset which may fall within the security created by Clause 4.1 (Fived chargss),
and

at its cost, execute and deliver a charge by way of first legal mortgage in favour of the
Lender of any freehold or leasshold. property which becomes vested in it after the date of
this Debentura.

10.8 Regisfration at the Land Raglatry

10.8.1

10.8.2

10.8.3

16.8.4

Each Chargor must do ail things to facilitate the registration of this Debenture against any
ralevant title registered at the Land Registry.

Each Chargor consents to an application being made by the Lenderto the Land Registrar
for the following restriction to be registered against its title fo any Property in the following
terms:-

"Wo. disposition of the rogistored estate by the propriefor of the regisiered esisle /s o be
registerad without a writtenr consent signed by the proprisfor for the tme befig of the
charge daled {DATE] i favour of HSBC UK Bank plc referred fo in the charges rogister”

No Chargor may permit any other person to be registered at the Land Registry as
proprietor of any Property, except under any Parailel Securily Document in respect of the
Property.

No Chargor may, without the prior written consent of the Lender, create or permit to arise
any interest which falls within any of the paragraphs of schedule 3 of the Land
Registration Act2002 or any interest preserved by the transitional provisions of
schedule 12 of the Land Registration Act 2002 to the extent and for so long as any
interest is so preserved in or over the Property. '

10.8 Titla documanis

Each Chargor must deposit with the Lender immediately all title docurnents, planning and statutory
consents from time to time relating to the Security Assets. The Chargor shail be deemed to have
complied with this Clause if it has complied with the equivalent clause of any Parallel Security
Document refating to the same Security Assets.

1010 VAT

No Chargor shall alter the VAT status of the Property.

10.11  Notlcas recslved

Each Chargor must:-

10.11.1

1011.2

10.11.3

man_J02\8870691\5

provide to the Lender a copy of any notice ar order (or any proposal for a notice or order}
given, issued or made by any local or other authority relating to any of the Security
Assets;

take all necessary steps to comply with that notice, order of proposal; and

meke or join in making any representations which the Lender requests in respect of the
notice, order or proposal.
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10,12

10.13

10.14

11,

Compenegation

Any compensation received as a result of a notice, order or proposal must be held on trust for the
tender, and promptly paid to the Lender who shall apply the sums needed in discharge of the
Secured Liabilities as it thinks fit.

Meagotlatlone with local or other authority

Mo Chargor may conduct any negotiations or make any agreement with any local or other authority
concerning the acquisition of any of the Sscurity Assets without the consent of the Lender.

Entry

10.14.1 The Lender {and anyone authorised: by the Lender) may enter the Property to verify that
the Chargor has performed all of its obligations under this Debenture and to take any
action that the Lender may consider necessary or desirable to prevent or remedy any
breach.of the provisions of this Debenture,

10.14.2 Subject to Clause 10.14.4 the right ta enter shall be exercised within normal working
hours upon reasonable notice and may be made with or without workmen, plant and
materials,

10.14.3 Exercise of the right of entry shall not cause the Lender or any person authorised by it to
be liable as a mortgagee in possession.

10.14.4 The right {0 entry may be made at any time without notice in the ¢ase of emergency.

UNDERTAKINGS RELATING TO SHARES

Deposit of cortificates and transfers

11.1.1  Each Chargor must ensure that the following documents are deposited with the Lender:-
{a) all stock and share certificates and documents of title relating to the Shares;

{b) transfers of the Shares duly complated in favour of the Lender or otherwise as
the Lender may direct; and

(c) any other dopuments which the Lender may fram time to time require for
perfecting title to the Shares {duly executed by or signed en behalf of the
registered holder) or for vesiing or enabling the Lender to vest those Shares in
itself, its nominess or in any purchaser,

The Chargor shall be deemed to have complied with this Clause if it has complied with
the equivalent clause of any Paralle! Security Document relating to the Shares.

11.1.2  Each Chargor must execute such documents, pass such resolutions or take such other
action as is necessary to protect the Lender’s title to the Shares.

11.1.3  Each Chargor must ensure that all or any of the Shares are transferred info the name of
the Lender, its nominee or agent on reguest.

No share Issues

Each Chargor shall (to the extent within its power) ensure that without the Lender's prior consent,
no comparny whose share capital includes or comprises the Shares wilk:-
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1.3

11.4

12

1241

12.2

12.3

13.

11.2.1  issue or allot any shares or other securities or enter into or permit any agreement or other
arrangement to make, or enfitle any person fo call for, an issue or allotment of that
company's shares or other securities;

11.2.2  in any way modify the rights attached to any of the shares in its issued share capital;

11.2.3  increase, consolidate, sub-divide or reduce its share capital;

11.2.4  dlter its articles of association;

11.2.5 purchase its own shares or reduce its share capital; or

11.2.6 take any step to place itself in liquidation or administration or pass any resofution to wind
itself up.

Calls

Each Chargor shall ensure all calls, instalments or other payments which may be made or hecome
dus in respect of the Shares are punctually met as and whan the same become due from time to
time.

Porsons with significant control

11.41  Each Chargor shall respond promptly (and in any event within the time required by law} ta
any request for information or notice served on it by a company listed in Schedule 3
{ Shares) under or pursuant to Part 21A of the Companies Act 2006,

11.4.2 Each Chargor shall promptly upon receipt provide to the Lender a copy of any warning
notice or resfriction notice served on it in respect of any Shares under Part 21A of the
Companies Act 2006,

UNDERTAKINGS RELATING TO MONETARY CLAIMS

Each Chargor shall get in and realise the Manetary Claims in the ordinary course of business and
pay the proceeds of those Monetary Clgims into an Account {or, where the Lender so requires, into
a Blocked Account or an Assigned Account).

Each Chargor shall not at any time during the subsistence of this Debenture, without the prior
written consent of the Lender, sell, factor, discount, transfer, assign, lend or otherwise dispose of
any of the Manetary Claims or enter into any agreement to do so.

if and to the extent that the Lender so specifies, at any time after the Security created under this

Debenture has become enforceable, each Chargor shall pay the proceeds of payment or

realisation of its assets comprising temporary and other investments, book and other debts,
royalties, fees and incame of like nature or other moneys received by It as the Lender may require
into such Account(s) as the Lender may from time to tirne specify and pending such payment shall
hold all such receipts on trust for the Lender.

FURTHER ASSURANCE

Each Chargor shall at its own expense ensure any documents are executed and any acfs and
things are done which the Lender may reasonably require from time to time for:-

1341 giving effect to, perfecting or protecting the Security;
13.2 facilitating the realisation of any Security Asset;

13.3 granting and perfecting new Security following any addition to or renewal, replacemant,
redesignation, subdivision, substitution or sub-account of any Account;
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13.4 facilitating the exercise of all powers, authorities and discretions vested in the' Lender or
in any Receliver; or

13.5 perfacting any Security over any assets acquired by that Chargor after the date of this
Debenture,

14. ENFORCEMENT
14.1 Remedying defaults

The Lender or a Receiver may {but is nat obliged to} take any action to remeady a failure by a -
Chargor to observe and perform the provisions of this Debenture at that Chargor's cost.

14.2 Timing of enforcement
14.2.1  The Secured Liabilities are deemed to have becomé dute on the date of this Debenture.
14.2.2 The Security created by a Chargar shall become enforceable on the earlier of:-
(a) the date the Lender demands repayment of any of the Secured Liabilities;

)] the date any Chargor breaches a provision of this Debenture or any document
evidencing the facilities to which the Secured Liabilities relale;

{c) the occurrence of any event causing, or purporting to cause, the floating charge
created by this Deed to become fixed in relafion to any Secured Asset; or

{d) any Security Interest created pursuant to a Parallel Security Document
bacoming enforceable; or

(e} that Chargor's regquest.

14,23  Neithar section 93(1) nor section 103 of the Law of Property Act 1825 shall apply to this
Debenture.

14.3 Powers of the Lendar

14.3.1 At any time after the Security created by a Chargor becomies enforceable or if requested
by a Chargor, the Lender may without further notice (unless required by law):-

{(a) appoint any person (or persons) to be a receiver, receiver and managar or
administrative receiver of all or any part of the Security Assats of that Chargor
and/or of the incomie of the Security Assets of that Chargor; andfor

{0 appoint or apply for the appeointment of any person who is appropriately
gualified as that Chargor's administrator; and/or

{c) in respect of that Chargor's Security Assets, exercise all of any of the powers
conferred on mortgagees by the Law of Property Act 1925 (as amended or
extended by this Debenture) and/or alf or any of the powers which are conferred
by this Debenture on a Receiver, in each case without first appcinting a
Receiver ar notwithstanding the appointment of any Receiver; and/or

{d) exercise (in the Chargor's name) any voting rights and any powers or rights
which may be exercised by that Chargor in relation to the Shares.

14.3.2 The Lender is not entitled to appoint a Receiver in respect of any Security Assets which
are subject to Security which (as created) was a floating charge solely by reason of a.
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14 4

18,

5.1

15.2

15.3

15.4

18.

16.1

moratorium being obtained under Schedule Al to the Insolvency Act 1986 or anything
done with a view to obtaining such a moratorium.

No lability

Neither the- Lender nor any Receiver shall be fiable as a mortgagee in possession or otherwise to
account in relation to the Security Assets for any loss on realisation or for any other default or
omission. No exercise of the right in Clause 14.1 {(Remediing defawis) shall render the Lender or
a Recelver a mortgages in possession.

RECEIVER
Removal and replacement

The Lender may from time fo time remove any Receiver appointed by it (subject, in the case of an
administrative receivership, to section 45 of the Insolvency Act 1988) and, whenever it may deem
appropriate, may appoint a new Receiver in the place of any Receiver whose appointment has
terminated.

Muitiple Racelvers

If at any time there is more than one Receiver of all or any part of the Security Assets andfor the
income of the Security Assets, each Receiver shall have power to act individually (unless otherwise
stated in the appointment document).

Remuneration

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by agreement
hetween him and the lender (or, faiing such agreement, to bs fixed by ths Lender) and
section 109(6) of the Law of Property Act 1925 shall not apply.

Payment by Receiver

Only monies actually paid by a Receiver to the Lender in relation to the Sgcured Liabilities shall be
capable of being applied by the Lender in discharge of the Secured Liabllities.

Chargor’s agent

Any Receiver shall be the relevant Chargor's agent and that Chargor shall (subject to the
Companies Act 2006 and the Insolvency Act 1986) be solely responsible for his acts and defaults
and for the payment of his remuneration. The Lender shall not incur any liability (either to the
Chargor or to any other person) by reason of the appointment of a Receiver or for any other
reasaon.

POWERS OF RECEIVER
General Powers
16.1.1  Any Receiver shall have:-
{a) all the powers which are conferred by the Law of Property Act 1825 on
mortgagees in possession and receivers appointed under that Act but without
the restrictions contained in sections 103 or 109(1) of the Law of Property Act

1925;

{b) fwhether or not he is an administrative receiver) all the powers which are listed
in schedule 1 of the Insclvency Act 1986; aind

{c) all powers which are conferred by any other law conferring power on recelivers.
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16.1.2

16.1.3

To the extent that the Securily Assels constitute "financial colfaleral and this Debenture
and the Chargors' obligations under this Debenture constitute a “secwy fAnancia/
collatera! arangament (in each case for the purpose of and as defined in the Financial
Collateral Arrangements (No.2) Regulations 2003 (S| 2003/3226)) each Receiver and the
LLender shall have the right after this Securily has become enforceabie to appropriate all
or any part of that financial collateral in or towards the satisfaction of the Secured
Liahilities.

For the purpose of Clause 16.1.2, the value of the financial collateral appropriated shall
be such amount as the Receiver or Lender reasonably determines having taken into
account advice obtained by it from an independent investment or accountancy firm of
national standing selected by it.

16.2 Additlonal Powers

tn- addition to the powers referred to in Clause 16.1 (Genera/ Fowers), a Recelver shall have the
following powers in respect.of a Chargar's Securily Assets:-

16.2.1

16.2.2

16.2.3

16.2.4

16.2.6

16.2.6

16.2.7

16.2.8
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to take possession of, collect and get in all or any part of the Security Assets zndfor
income In respect of which he was appointed;

to manage the Security Assets and the Chargor's busingess as he thinks fit;

to redeem any Security Interest and to barrow or raise any money and secure the
payment of any money in priority to the Secured Liahilities for the purpose of the exercise
of his powers and/or defraying any costs or liabllities incurred by him in such exercise;

to enter into, terminate or vary any Hedging Agreement;

to sell or concur in selling, leasing or otherwise disposing of all or any part of the Secturity
Assets In respect of which he was appolnted without the need to observe the restrictions
imposed by section 103 of the Law of Property Act 1825, and, without limitation:-

(a) fixtures may be severed and sold separately from the Property contalning them,
without the Chargor's consent;

fb) the consideration for any such transaction may consist of cash, debentures or
ather obligations, shares, stock or other valuable consideration (and the amount
of such consideration may be dependent upon profit or turnover or be
determined by a third party); and

(&) ary such consideration may be payable in a lump sum or by instalments spread
over such period as he thinks fit;

to alter, improve, develop, complete, canstruct, modify, refurbish or repair any building or
land and to abandon, complete or undertake or concur-in the completion or undertaking
(with or without modification) of any project in which the Chargor was concerned or
interested before his appointrent (being a project for the alteration, improvement,
development, completion, construction, modification, refurbishment or repair of any
building or land);

to carry out any sale, lease or other disposal of all or any part of the Security Assets by
conveying, transferring, assigning or leasing the same in the Chargor's name and, for that
purpose, o enter into cavenants and other contractual obligations in the Chargor's name
and so as to bind if;

to take any such proceedings In the Chargor's name as he shall think fit in respect of the
Security Assets andfor income in respect of which he was appointed (including
proceedings for recovery of rent or other monies in arrears at the date of his
appointment);
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16.2.9

16.2.10
16.2.11

18.2.12

16.2.13
16.2.14

16.2.15

to exercise any voting rights attached to any of the Security Assets;

to enter into or make any such agreement, arrangement ar compromise as he shall think
fit;

to insure, and to renew any insurances in respect of, the Security Assets as he shall think
fit (or as the Lender shall direct);

to appeint and employ such managers, officers and workmen and engage such
professional advisers as he shall thirik fit (including, without prejudice to the generality of
the foregoing power, to employ any firm, partner, company or other entity with which he Is
associated); '

to form one or more subsidiaries of a Chargor and to transfer to any such subsidiary all or
any part of the Security Assets;

to operate any rent review clause in respect of any Property in respect of which he was
appointed and to apply for any new or extended lease; and

to:-

(&) give valid receipts for all monies and to de all such other things as may seem to
him to be incidental or conducive to any other power vested in him or necessary
or desirable for the realisation of any Security Asset;

{b) exercise In relation to each Security Asset all such powers and rights as he
would be capable of exercising if he were the absolute beneficial owner of the
Security Assets; and

{c) use the Chargor's name for any of the above purposes.

16.3 Limitation

16.3.1

16,3.2

The Lender may in the instrument by which a Receiver is appointed limit the powers of
the Receivar,

The Receiver shall be under no duty to the Chargor to exercise any power he may have
and shall not incur any liability to the Chargor sither by virtue of the exerclse of such
nowers or by virtue of a failure to exercise such powers.

17. APPROPRIATION OF RECEIPTS

17.1 Application

1741

17.1.2

rman_0A8870691'\6

Subject to Clause 17.2 (Suspense accounf), any monies received by the Lender in
respect of the Security {subject to the payment of any claims having priority to the
Security, but in substitution for section 109(8) of the Law of Property Act 1925) shall be
applied in the following order of priority:-

{a) in discharging the remuneration of any Receiver and all costs, charges and
expenses of and incidental to his or her appointment;

{b) inn or towards payment or discharge of the Secured Liabilities; and
{c} in payment of the surplus (if any) to the relevant Chargor ar ather person
entitled to it.

The Lender may apply sums received towards the payment or discharge of the Secured
Liabitities in reduction of any part of the Secured Liabilities in any order or manner as it
thinks fit. The Lender may override any appropriation made by a Chargor,
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17.2

18.

18.1

18.2

19,

20,

21.

211

21.2

Bugpense acoount .

Any ronies received by the Lender or any Receiver may be placed in an interast bearing suspense
or securities realised account and kept thers for so long as the Lender considers prudent..

SET-OFF

The Lender may (but shall not be obliged te) set off any ebligation which is due and payable by a
Chargor and unpaid or any cantingent obligation from that Chargor against any obligation {(whether
or noi matured) awed by the Lender or any of its Affillates to that Chargor, regardiess of the place
of payment, booking branch or currency of either obligation.

if either obligation is unliquidated or unascertained, the Lender may set off In an amount estimated
by it in good faith ta be the amaunt of that obligation.

CURRENCY CONVERSION

All monies received or held by the Lender or any Receiver under this Drebenture may be converted
from thelr existing currency into such otheér currency as the Lender or the Receiver cansiders
necessary or desirable to cover the obligations and liabilities comprised in the Secured Liabilities in
that othar currency at the Lender's spot rate of exchange.

NEW ACCOUNT

If the Lender receives or is deemed to be affected by notice {whether actual or constructive) of any
subsequent Securlty Interest affecting same or ali of the Security Assets or their proceeds of sale,
then the Lender may open a new account for a Chargor. [f it does not do so, it shall nevertheless
be treated as if it had done so at the time when it received, or was deemed to have received, the
notice. As from that time, any payment made to the Lender for that Chargor's account shall be
credited {or be treated as having been credited) to the new account and shall not operate to reduce
the amount for which the Security applies.

DELEGATION AND APPOINTMENT OF ATTORNEYS
Delagation

21.1.1  The Lender may delegate to any person or persons all or any of the powers, authorities
and discretions which are exercisable under this Debienture. A delegation may be made
in any manngr (including by power of attorney) in and an any terms (including power to
sub-detegate) which the Lender thinks fit, .

21.1.2 The Lender shall not be liable or responsible to any Chargor for any loss or damage '
ariging from any act, default, omission or misconduct on the part of any of its delegates or
sub-delegates,

Attornays

21.2.1 By way of security, each Chargor irrevocably appoints the Lender, every Receiver and
every delegate or sub-delegate appointed under Clause 21 1 (Defegaiion) separately to
be its attorney on its behalf, in its name:-

(=) fo execute and do any documents, acts and things which it is required to
execute and do under this Debenture or any other document relating to the
Secured Liabilities; and

(k) to execute and do any documents, acts and things which any atlorney may
deem proper or desirable in exercising zny powers, authorlties and discretions
conferred by this Debenture any documents relating to the Secured Liabilities or
by law on the Lender or any Receiver,
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22,

221

222

23.

231

232

21.2.2  Each Chargor ratifies and confirms anything which any of its attornays does in the proper
and lawful exercise or purported exercise of all or any of the powers, authorities and
discretions referred ta in this Clause 21.2 (4#ormeys).

REDEMPTION OF PRICR SECURITY INTERESTS
Redomption

The Lender may at any time redeem, or procure the transfer to it of, any prior Security Interest over
any Security Assets at the relevant Chargor’s cost.

Costs of redemption

All principal monies, interest, costs, charges and expenses incurred in and incidental to any
redemption or transfer under Clause 22.1 (Redemption) shall be paid by the relevant. Chargor on
demand, in each case together with interest calculated and in the manner referred to in Clause 26
{indemntlias).

RELEASES
Roleasos conditional

2311 Any reieass, settlament, discharge, re-assignment or arrangement in respect of the
Sacurity (in this Clause 23, s '"release™ made by the Lender on the faith of any
-assurance, security or payment shall be conditional on that assurance, security or
payment not being avoided, reduced, clawed back or ordered to be repaid under any law
relating to liquidation, bankruptey or insolvency.

231.2 If any avoidance, reduction, or clawback ogeours or any order is made as refarred to in
Clause 23.1, then the release shall have no effect and shall not prejudice the Lender's
right to enforce the Security in respect of the Secured Liabilities. As between the
Chargors and the Lender, ihe Security shall {notwithstanding the release) be deemed to
have remained at all times in effect and held by the Lender as security for the Secured
Liabilities.

Hetention

23.2.1  If and for s0 long as any assurance, securlty or payment as is mentioned in Clause 23.1
(Refeases condifioral) remains in the reasonable opinion of the Lender susceptible of
helng avoided, reduced, clawed back or ordered to be repaid under any law relating to
liquidation, bankruptey or insolvency, the Lender may in its absolute discretion retain all
or part of the Security and other rights under this Debenture as security for the Secured
Liahilities after they have been paid and discharged in full.

23.2.2 If, at any time while all ar gart of the Lender's rights under this Debenture are so

retained:-

(a} an application is made to a competent court for a winding-up order to be made
in respect of a Chargor;

{b) steps are taken to wind a Chargor up;

{c) an application is made to a competent court for an administration order to be
made in respect of a Chargor;

(d} a notice of intention to appoint an administrator to a Chargor is filed at court; or

(e} the appointment of an administrator to a Chargor takes effect,
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24,

24.1

242

25,

28.

then the Lendsr may continue to retain all or part of its rights under this Debenture for
any further period as the Lender may determine in its absolute discretion. Paragraphs
(a) to (e) above shall not.apply to any winding up petition which is frivolous or vexatious
and is discharged, stayed ar dismissed within 14 days of commencement.

CONTINUING SECURITY
Continuing security

The Security is continuing security and shall secure the ultimate balance of the Secured Liabilities,
notwithstanding:-

2411  Intermediate payment or discharge of the whole or part of the Secured Liabilities;

241.2 a Chargor's liquidation or other incapacity or any changs in its canstitution, name or style;

2413 any change in the Lender's constitution, name ot style, its absorption In or amalgamation
with any other person or the agquisition of all or part of its undertaking by any other
person; or ,

24.1.4  any other event, matter or thing.

Additional to other rights

The Security is in addition to (and shall not merge with, otherwise prejudice or affect or be

prejudiced or affected by) any other remedy, guarantee, indemnity, Security Interest or other right

which may be or have been created (by a Chargor or otherwise) in favour of the Lender.

Accordingly, a Chargor 's Hability under this Debenture shall not be prejudiced or affected by, and

this Debenture may be enforced notwithstanding:-

2421  the existence or invalidity of all or any of those rights; or

24.2.2 at any time, the Lender exchanging, releasing, varying, abstaining from perfecting or
enforcing or otherwise dealing or omitting to deal with all or any of those rights,

THIRD PARTY PROTECTION

No purchaser, mortgagee or other person deaiing with the Lender or a Receiver shall be
concerned:-

25.1 ta enquire whether any of the Secured Liabilittes have hecome due or payable or remain
unpaid or undischarged,

25.2 whether the power which the Lender or Receiver is purporting to exercise has become
exercisable; or ‘

25.3 to see to the application of any money paid to the Lender or to a Receiver.

INDEMNITIES

Each Chargor agraes to fully indemnify the Lender and any Receiver (and in the case of legal costs
and expenses on a sdlicitor and own client basis) on demand against all liabilities, losses, claims,
actions, damages, costs and expenses incurred by, made or brought against the Lender or
Receiver {or any manager or agent appointed by the Lender or Recelver}:-

261 as a result of that Chargor's failure to perform any of its obligations under this Debenture;

26.2 in the exercise (or purported exercise) of any of the powers or other rights conferred by
this Debenture;
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27.

28,

29,

30.

31.

31

31.2

26.3 in respect of any costs, charges or expenses incurred in connection with Clause 18
(Currancy comversion),

264 in respect of the redenﬁption of any prior Security Interest over any Security Asset under
Clause 22 (Redemplion of prior securily ihterssis),

26.5 as a result of that Chargor's breach of any current or other obligation or matter relating to
the Property; or

26,6 in respect of any other matter or thing done or omitied relating to the Security Assets,

together in each case with interest at the Interest Rate caiculated on a dally basis from the date it Is
incurred or becomes payable fo the Lender or the Receiver until the date of payment, whether
before or after any Judgment.

CALCULATIONS AND CERTIFICATES

Any ceriificate of or determination hy the Lender specifying the amount of the Secured Liabilities is,
in the absence of manifest error, conclusive evidence agalnst the Chargors of the matters to which -
it relates.

PARTIAL INVALIDITY

All the provisions of this Debenture are severable and distinct from one another and if at any time
any provision is or becomes ilegal, invalid or unenforceable in any respect under any law of any
jurisdiction, neither the legality, validity or enforceability of any of the remaining provisions nor the
legality, vatidity or enforceability of such provision under the law of any other jurisdiction will in any
way be affected or impaired,

REMEDIES AND WAIVERS

Mo failura to exercise nor any delay in exercising any right or remedy under this Debenture against
any Chargor shall operate as a waiver, nor shall any single or partial exercise of any right ar
remedy prevent any further or other exercise, or the axercise of any other right or remedy. The
rights and remedies provided are cumulative and not exclusive of any rights or remedies provided
by law,

AMENDMENTS AND WAIVERS

Any provision of this Debenture may be amended only if each Chargor and the Lender agree in
writing and any breach of this Debenture may be waived before ar after it occurs only i the Lender
so agrees in writing. A walver given or consent granted by the Lender under this Debenture will be
effective only if given in writing and then only in the instance and for the purpose for which it is
given.

TRANSFER AND CONFIDENTIALITY

Tranafer

31.1.1  The Lender may assign and/or transfer its rights and obligations under this Debenture.

31.1.2 No Chargor shall assign any of its rights or tran'sfer any of its obligations under this
Debenture.

Confidentiality
The Lender may discloze to:-

31.2.1  any transferea or potential fransferee;
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32.

3.

34.

341

34.2

34.3

31,22  anyassignee or potential assignee;

31.2.3  any person with {or through} whom it enters infe (or may potentially enter info), whether
dirsctly or indirecily, any sub-participation In relalion fo or including the Secured
Liabilities:

31.24  any ratings agency;

31.2.5 any of the officers, directors, employees, professional advisers, auditors, partners and
representatives of the persons referred to in sub-clauses 31.2.1 to 31.2.4;

31.286 any of its Affiliates and to any of its or their afficers, directors, employses, professional
advisars, auditors, partners and represgntatives;

31.27  any person to whom information is required ar requested to be disclosed by any court of a
competent jurisdiction or any governmental, banking, taxatlon or other regulatory
authority or similar body, the rules of any relevant stock exchange or pursuant to any
applicable law or regulation;

31.28 any person to whom information is required to be disclosed in connaction with, and for the
purposes of, any litigation, arbitration, administrative or other investigations, proceedings
or disputes; and

3.2.8  any insurance company or underwdters in relation to the insurance of any of the
prapertias,

such confidential information as the Lender shall consider appropriate.
MANAGEMENT TIME

The Lender reserves the right to chargs for its management time or other resources {which will be
calculated on the basis of such reasonable daily or hourly rates as the Lender may notify to the
Chargors from time to time).

COUNTERPARTS

This Debenture may be exscuted in sny number of counterparts, all of which, taken together, shall
constitute one and the same instrumeant and any party may enter into this Debenture by exectting
a counterpart.

NOTICES
Communications In writing

Any communication to be made under or in connection with this Debenture shali be made in writing
in the English language and, unless otherwise stated, must be made by letter.

Addresses

The Lender may deliver any communication, document or notice to a Chargor relating to this
Debenture {o its registered office, to any address to which a notice under any facility relating to the
Secured Liabilities might be sent or any additional address the relevant Chargor may notify to the
Lender by not tess than five business days’ notice,

Delivery

34.31  Any communication or documnent made or delivered by one person o another under or in

- connection with this Debenture will only be effective when it has been left at the relevant

address or five business days after being deposited in the post, postage prepaid, in an
envelope addressed to it al that address.
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34.3.2

Any communication or document to be made or delivered to the Lender will be effective
only when actually received by the Lender and then anly if it is expressly marked for the
attention of the department or officer identified with Lender's signature below {or any
substilute department or officer as the Lender shall specify for this purpose).

35. PARALLEL SECURITY DOCUMENTS

The Chargor may at any time enter into a Parallel Security Document. Entry into and performance
of the terms of a Parallel Securlty Document shall not breach any term of this Debenture.

36. GOVERNING LAW

This Debenture and any non-contractual obligations arising out of or In connection with it are
governed by English law.

37 ENFORCEMENT

371 Jurisdiction

3714

37.1.2

3713

The courts of England have exclusive jurisdiction to seltle any dispute arising out of orin
connection with this Debenture {including disputes regarding the existence, valldity or
termination of this Debenture, the Security Interests intended to be created by it or any
non-contractual obligations arising out of or In connection with it) (a "Disputa”).

Each Chargor agrees that the courts of England are the most appropriate and convenient
courts to seitle Disputes and accordingly it will not argue to the contrary.

This Clause 37.1 is for the benefit of the The Lender only. The Lender may iake
proceadings relating to a Dispute in any other courts with jurisdiction. To the extent
allowed by law, the Lender may take concurrent proceedings in any number of
jurisdictions.

IN WITNESS whereof each Chargor has executed this Debenture as a deed the year and date appearing on

the first page of it
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SCHEDULE 1

THE CHARGORS

Hame of Chargor Jurisdietion | Reglstered. number {or | Registorad Address

T S equivalent, ifany) | S

Kadans Science Partner England and Wales 11757869 1 8t James Court'.

UK Limited Whitefriars, Norwich,
NR3 1RU

Kadans Science Partner | England and Wales 111757995 1 St James Court,

1 UK Limited Whitefriars, Norwich,
NR3 1RU

Kadans Science Partner | England and Wales 12019229 1 St James Court,

2 UK Limited ' Whitefriars, Norwich,
Narfolk, United Kingdom,
NR3 1RU

Kadans Science Pariner | England and Wales 12113097 1 8t James Court,

3 UK Limited Whitefriars, Norwich,
Norfolk, United Kingdom,
NR3 1RU
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SCHEDULE 2

THE PROPERTY

Name of Chargor Address Adminlstrative Area Title numbor
Kadans Science Partner | Building 800, | Cambridge, United Kingdom | CB408367
1 UK Limited Babraham Research

Campus, Babraham,

Cambridge, United

Kingdom
Kadans Science Partner | Sycamore House, | Stevenage, United Kingdom | HD235208 and  land
2 UK Limited ' Gunnels Waod adjacent to Sycamore
' Road, Stevenage, House, Gunnels. Read,

United Kingdom

transfer of part
| dated 2 August

Stevenage as is more
particularly described in a
{TP1)

2019
made  between  {1)
GlaxoSmithKiine
Research & Development
Limited and {2} Kadans
Science Partner 2 Limited

man_{0218970691\5
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SCHEDULE 3

24 September 2019 tyee

SHARES
Name of Charger Name of subsidiary Number and clhes of shares
Kadans Science Partner UK | Kadans Science Partner 1 UK | 1 Ordinary Share
Limited {company number | Limited {company number
11757869) 11757995)
Kadans Science Partner UK | Kadans Science Partner 2 UK | 1 Ordinary Share
Limited {company number | Limited (company number
11757869) 12019229)
Kadans Science Partner UK | Kadans Science Partner 3 UK | 1 Ordinary Share
Limited {company number | Limited {company number
11757869) 12113087}
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SCHEDLULE 4

ACCOUNTS
BLOCKED ACCOUNTS
Name of Chargor | Account number Account name | Account Sort cade
Kadans Science Partner Rent Account HSBC
UK Limited
| Ei(dar;:;égence Partner Proceeds Account HS8C
ﬁadfifr:itiglence N Cure  AccountiCash | oEC B
' Trap Account
ASSIGNED ACCOUNTS [other than Blocked Accounts)
Nama of Chargor | Account number | Account name Account Sort code
' hank :
Kadans Science Partner HSBC UK
UK Limited B General Account PLC
Kadans Science Partner HSBC UK
1 UK Limited - Generai Account BLC
Kadans Science Partner :
2 UK Limtted [ General Account l;fgc UK
Kadans Science Partner
2 UK Limited General Account ;ECBC UK
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SCHEDULE &

MATERIAL CONTRACTS

'rﬁamé"hf'éiﬁaréﬁr"fi,ff'_i_' Descﬂpﬁon of Material Paﬁlﬁﬁ o Date

Co T Contraet b s e
“Kadans Seience Partner Hedging Agreement “(‘I}' Kadans  Science | 29 March 2018 '

LUK Limited Fartner UK Limited

(2) HSBC Bank plc
Kadans Science Partner | Asset Sale Contract (1)  Imperial  College | 29 March 2018
1 UK Limited Thinkspace Limited

(2 Kadans Science |
Partner 1 UK Limited

Kadans Science Partner | Loan Deed (1) OCM Luxembourg | 2@ March 2019
1 UK Limited EPF IV Kadans Topco :

Sarl
Kadans Science Pariner | Asset Sale Contract {1) Glaxonsmithkline | 2 August 2019
2 UK Limited Research &

Deveiopment Limited

(2) Kadans Science
Partner 2 UK Limited

Kadans Science Partner
2 UK Limited

Loan Deed (1) Kadans Holdings B.V, | 2 August 2019

(2) HKadans Science
Partner 2 UK Limited

Kadans Science Partner

3 UK Limited

Asset Sale Contract (1}  Maven Capital QOn or about the date of
{Paradigm Portfolio 1) | this Desd

LLP

(2) Kadans Science
Partner 3 UK Limited

' Kadans Science Partner
3 UK Limited

Loan Deed {1} Kadans Holdings B.V. | On or about the date of
this Deed

(2) Kadans Science
Partner 3 UK Limited
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SCHEDULE 6

ASSIGNED INSURANCES

Name of Chargor

e number}

".;:Baanripﬂnn of A&sigmd |
insurance. {Im:lud!ng Pﬂﬂﬂy’

Kédéné 'S-ciér-}'c'e‘ Partner
Lirmited, Kadans Science
Partner 1 UK Limited,

‘Kadans Science Partner |
2 UK Limited and
Kadans Science Partner |

3 UK Limited

Pohcy
UAQ3774619DA

num ber

WS Amin Underwriting

Limited

20 March 2019 to 19
March 2020
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SCHEDULE 7
FORM OF NOTICE TD AND ACKNOWLEDGEMENT BY TENANT

To [insert name and address of tenari

Date:r | 1200 ]

Dear Sirs,

We (the "Company") have granted a debenture dated | ] to HSBC UK Bank plc in its capacity as
("Lender"). Under the terms of the debenture we have assigned by way of security and/or charged to the
Lender all our rights and remedies in cornnection with the lease dated | 120[ ] (the "Lease")
including all rights and remedies in connection with the Leasa and all moneys which may he payable in terms
of the Lease.

With effect from your receipt of this notice:-

1. you must pay all moneys due by you fo the Company pursuant to, under or in connection with the
Lease into our account entitled Rent Account with finsert address] (Account number | )
Sort Code [ 1), unless and untdl you receive written notice fram the Lender to the contrary,
in which event you should make all future payments as then directed by the Lender;

2. we irrevocably authorise and instruct you:-

2.1 to disclose to the Lender at our expense, such information relating to the Lease as the
Lender may from time to time request;

2.2 to pay or release all or any part of the sums from time to time due and payable by you to
us under the Lease only in accordance with this notice or the written instructions given to
you by the Lender from time to tithe;

2.3 without requiring further approval from us, to provide the Lender with such information
relating to the Lease as it may from time to time request and to send it copies of all
notices issued by you under the Lease to the Lender as well as to us; and

24 to send copies of all notices and other information given or received under the Lease to
the Lender.
3. all rights to compe! performance of the Lease are exercisable by the Lender although the Company

remains liable to perform ali the obligations assumed by it under the Lease;

4, all rights, interests and bensfits whatsoever accruing to or for the benefit of the Company arising
from the Lease belong to the Lender ana no changes may be made to the terms of the Lease
without the Lender's consent.

These instructions may not be revoked, nor may the terms of the Lease be amended, varied or waived
without the prior writter consent of the Lender.

This notice and any non-contractuat obligations arising out of or in connection with it are governed by English
faw.

Flease acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter and
returning it to the Lender at HSBC UK Bank ple, [#1se#f adoress) marked for the attention of [inser details of
e Relationship Manager.

Yours faithfully,
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for and on behalf of

[KADANS SCIENCE PARTNER UK LIMITEDJ[KADANS SCIENCE PARTNER 1 UK LIMITED][KADANS
SCIENCE PARTNER 2 UK LIMITEDJJKADANS SCIENCE PARTNER 3 UK LIMITED]
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[On copy orily:]

Ta: HSBC UK Bank plc
[irsert aadiress)

FAQ:  [#serd delalls of the Relalionshiip Manager).

We acknowledge receipl of a notice in the terms set out above and confirm that we have not received notice
of any previous assignments or charges of or over any of the right and remedies in connection with the
Lease and that we will comply with the terms of that notice.

We further confirm that:-

1. we have made all necessary arrangements for all future payments under the Lease to be made to
the account specified in.paragraph [1] of this notice; and

2. we will not exercise any right to terminate the Lease or take any action to amend or supplement the
Lease without the prior written consent of the Lender,

for and on behalf of

ANSERT TENANT'S DETAILS]
By: f ]
Dated: | ]
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To:

Dear Sirs

SCHEDULE 8

FORM OF NOTICE OF ASSIGNMENT OF MATERIAL CONTRACTS AND ASSIGNED CONTRACTS

[Counterparty to Maternal Contract or Assigned Conlraci]

Date: [ 120] ]

[DESCRIPTION OF RELEVANT MATERIAL CONTRACT OR ASSIGNED CONYRACT] (THE
"AGREEMENT")

1.

We (the "Company") give you notice that we have assigned (and, to the extent not validly or
effectively assigned, we have charged by way of fixed charge) by way of security to HSBC UK
Bank plc in its capacity as lender (the "Lender") pursuant to a debenture entered into by us in
favour of the Lender dated [ 120] ] {the "Debentara”) all our right, title and interest from
time to time in, and the full benefit of, the Agreement, including all moneys which may be payable
in respect of the Agreement, including any claims for damages in respect of any breach of the
Agreement.

Follawing receipt of the Lender's notification te you that the security created by the Debenture have
berome enforaeable:-

2.1 fall payments to be made to us under or arising from the Agreement should be made [to -
the Lender or to the Lender's order as either may specify in writing from time to time]
[8pecidy bank accodind,

2.2 all remedies provided for in the Agreement or available at law or in equity are exercisable

by the Lender;

2.3 you are authorised and instructed, without further approval from us, to comply with your
obligations (including without limitation your payment obligations) under the Agreement in
accordance with the writien instructions of the Lender from time to time (and to hold the
monay for any such payments to the Lender's order pending receipt of written instructions
from the Lender); and

24 subject to paragraph 4 below, you shall allow the Lender to perform all the obligations
assumed by us under the Agreement.

You shall not be released from your obligations under the Agreement without the prior written
consent of the Lender,

We shall remain liable to perform all our obligations under the Agreement and the Lender shall not
be under any obligation of any kind whatsoever in respect of the Agreement,

You must not, without the Lender's prior written consent:-

5.1 amend, novale, supplement, restate or replace the Agreement;
52 agree to any waiver or release of any of your obligations under the Agreement; or
5.3 exercise any right of set-off or counterclaim in relation to any amournts owed under or in

connection with the Agreement.
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B. With effect from the date of receipt.of this notice, we irrevocably and unconditionally instruct and
authorise you, without requiring further approval from us, to:-

6.1 promptly disclose to the Lender such information relating to the Agreement as the Lender
may at any time request including, without limitation, all information, accounts and
records in your passession or control that may be necessary or of assistance to enable
the Lender to verify the amount of all payments made or payable under the Agreement by
you or the performance by you of all your obligations under the Agreement; and

8.2 provide the Lender with copies of all notices given aor received under the Agreement
promptly after they are given or receivad.

7. The authority and instructions contained in this notice cannot be revoked or varied by us without
the prior written consent of the Lender..

8. By countersigning this letter, you confirm that:-
8.1 you have not received notice of any previcus assignments or charges of or over any of

a2

8.3

3.4

8.5

the rights, title and interests and henefits referred to in this notice;

no amendment, waiver or release of any of rights, interests and benefits referrad to in this
notice shall be effective without the prior written consent of the Lender,;

no termination of any rights, interests or henefits refarred to in this notice shall be
effective unless we have given the Lender thirty days written netice of the proposed
termination {or if notice is not passible within that period, as soon as possible), specifying
the action necessary to avoid such termination; ‘

no breach or default on our part of any of the terms of the Agreement shall be deemed to
have ogcurred unless you have given notice of such breach to the Lender specifying how
to make good such breach; and

you will not, without the Lender's prior written consent, exercise any right of set-off or
counterclaim in relation to any amounts owed under or in cennection with the Agreemenrt.

9. This notice, and any dispute or claim arising out of or in connection with it, shall be governed by
and construed in accordance with English law.

Please accepl this notice and your ackndwledgement of the matters and instructions set out above within [5]
days of recaint by signing, dating and returning the enciosed copy of this letter to the Lender at HSBC UK
Bank ple, [/7se1 address] marked for the attention of [insserf delais of the Relalionshiip Managar.

Yours faithfully,

for and on behalf of
[KADANS SCIENCE PARTNER UK LIBITEDY[KADANS SCIENCE PARTNER 1 UK LIMITED][KADANS
SCIENCE PARTNER 2 UK LIMITED][KADANS SCIENCE PARTNER 3 UK LIMITED}
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Acknowiedged:

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

Far and on behalf of

[NMarne of counferparty fo Malerial Conract or Assigned Confraci)
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SCHEDULE @
[FORM OF NOTIGE OF ASSIGNMENT OF INSURANCE

To; [rsurest

Date: | 120 ]

Dear Sirs

[DESCRIPTION OF RELEVANT INSURANCE POLICIYIIIES] INCLUDING POLICY NUMBER] (THE.
“"POLICIYIIES]") lrefer to an attached schadule i thers are a number of poilcies]

1. Wae give you notice that we have entered into a debenture dated | Tin favour of HSBC UK
Bank plc (the "Lender") (the "Debeantura").

2. We give you notice thal, pursuant to the terms of the Debenture, we have assigned (and, to the
extent not validly or effectively assigned, we have charged by way of fixed charge) to the Lender by
way of security ali of our rights, title, interest and benefits in to. or in respect of the Folicly]lies]
including the benefit of all claims and returns of premiums in respect thereof to which we are or
may at any time become entitled.

3. With effect from the date of raceipt of this notice, we instruct you to:-
3.1 name the Lender as (0ss payee in respect of [sach of] the Policly]lies];
3.2 promptly inform the Lender, without further approval from us, of any default in the

payment of any premium or failure to renew [thel[any] Policy;

3.3 advise the Lender promptly of any propused cancellation of [tha][any] Policy and in any
event at least 30 days before the cancellation [s due to take place;

3.4 if the insurance cover under [the]fany] Policy is t0 be reduced or any insured risks are to
be restricted, advise the Lender at least 30 days before the reduction or restriction is due
to take effect; and :

3.5 disclose fo the Lender, without further approval from us, such information regarding the
Polic[yi[ies] as the Lender may from time to time request and to send R coples of all
notices issued by you under the Policiy]jies).

g, Following receipt of the Lender's notification to you that the security ereated by the Debenture have
become enforceahle:- '

4.1 all payments and claims under or ariging fram the Polic]y]lies] are to be made to the
Lender to such account {ar to the Lender's) as either may specify in writing from lime to
time;

4.2 all remedies provided for in the Policyllies] or available at law or in equity are to be

exercisable by the Lender; and

4.3 all rights to compel the performance of the Policly]lies] are to be exercisable by the
Lender.
5. With effect fram your recelpt of this notice all rights, interests and benafits whatseoever accruing to

or for the benefit of ourselves arising from the Policlyllies] {including all rights to compel
performance} belong to and are exercisable by the Lender.
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6. The authority and instructions contained in this notice cannot be revoked or varied by us without
tha prior written consent of the Lender.

7. By countersigning this lefter, you confirm that:-

7. you have not received notice of any previous assignments or charges of or over any of
the rights, itle and interests and banefits referrad to in this natice;

7.2 ng amendment of termination of [the][anyt Policy shall be effective unless you have given
the lLender 30 days written notice of it or, If it is not possible to comply with such
notitication to the Lender in accordance with the provisions of the [relevant] Policy, the
notice will be provided to the Lender In relation fo such termination as soon as possible;

and
73 you will not, without the Lender's priar written consent, exercise any right of set-off or
counterctaim in relation to any amounts owed under or in connection with [the][any]
. Policy.
a, . This notice, and any dispute or clatm arising out of or in connection with it, shal{ be governed by

and construed in accordance with English law,
Flease accept this notice and your acknowledgement of the matters and instructions set out above within [8]
days of receipt by signing, dating and refurning the enclosed copy of this [etter to the Lender al HSBC UK
Bank ple, [#sent address) marked for the attention of [inserst delails of the Relationship Managed).

Yours faithfuily,

for and on behalf of
[KADANS SCIENCE PARTNER UK LIHFFED]I[KADANS SCIENGE PARTMER 1 UK LIBAITED]IKADANS
SCIENCE PARTNER 2 UK LIMITED][KADANS SCIENCE PARTNER 3 UK LIBITED]

Acknowledged:

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

For and on behalf of

[(NVarme of insurer)
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To;

SCHEDULE 10

FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED ACCOUNTS (OTHER THAN BLOCKED

AGCOUNTS)

[Account Bark

Date: [ 120[ ]

Dear Sirs

1.

We give you notice that we have entered into a debenture dated [ ] in favour of HSBC UK
Bank plc (the "Lender"). (the "Debanture”).

We refer to the following bank account[s] which we. hold with you {and any replacement account or |
subdivision or subaccount of [that][each] account) (the "Assigned Accounifs]”):

“Accounthoider | Account name | Account number | Sorfcods

N

We give you notice that, pursuant to the terms of the Debenture, we have assigned (and, to the
extent not validly or effectively assigned, we have charged by way of fixed charge) to the Lender by
way of securily all of our rights, title and interest from time to time in the Assigned Account|s]
including, without limitation all Account Balances {as defined in the Debenture) in respect of the
Assigned Account[s] (whether in sterling or any other currency and whether in addition to or by way
of renewal or replacement for any sums previously deposited or otherwise) together with all interest
accriting from time to time in respect of such money.

With effect from the date of receipt of this notice:-

4.1 any existing payrnent instructions affecting the Asslgned Account(s] are to be terminated
upon receipt of further written notice from the Lender and all payments and
communications in respect of the Assigned Account[s] thereafter should be made to the
l.ender or to the Lender's order; '

4.2 all Account Balances relating to the Assigned Account|s] are to be held to the order of the
Lender upon receipt of written notice from the Lender; and

4.3 all rights, interests and benefits whatsoever aceruing to or for the henefit of ourselves
arising from the Assigned Account]s] belong to the Lender upon receipt of further writien
notice frorn the Lender. ‘

We may continue to withdraw or otherwise transfer the whole or any part of any Account Balance
relating to the Assigned Account{s] without the prior written consent of the Lender until you receive
written notice from the Lender that we may no longer do so.

We irrevocably and unconditionally authorise and instruct you to disclose to the Lender such
information relating to the Assigned Accounts as the Lender may from time to time request you to
provide.
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7. By sountersigning this letter, you confirm that:-

7.4 the balance standing to each Assigned Account at today's date is set out in the below
table:-

Accountname | Acsountnumber

7.2 no fees or periodic charges are payable in respect of the Assigned Accountjs] and there
are no restrictions on:-

7.2.1 the payment of the Account Balance on the Assigned Accounts]; or
7.2.2 the assignment of the Assigned Account[s] to the Lender cr any third party;

7.3 you have not received notice of any previous assignments of, charges over or trusts in
respect of, the Assigned Account[s];

7.4 you will not, after receipt of further written notice from the Lender, without the Lender's
consent:-

7.4 exercise any right of combination, consalidation or set-off which you may have
in respect of the Assigned Accountis]; or
7.4.2 amend or vary any rights atfaching to the Assigned Accounts];

7.5 after receipt of written notice from the Lender, you will act only in accordance with the
instructions given by persons authorised by the Lender;

7.6 after receipt of written notice from the Lender, you will not permit us to withdraw or
otherwise transfer the whole or any part of the Account Balance relating o the Assigned
Account]s] without the Lender's priar written consent;

77 after receipt of written notice from the Lender, you shall send all statements and other
notices given by you relating to the Assigned Account[s] to the Lender; and

7.8 you will comply with the terms of the notice of assignment.

a. The authority and instructions contained in this notice cannot be revoked or varied by us without

the prior written consent of the Lender.

This notice, and any dispute or claim arising aut of or in connection with it, shall be governed by

and construed in accordance with English law.
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Please accept this notice and your acknowledgement of the matlters and instructions set out above within [5]
days of receipt by signing, dating and returning the enclosed copy of this letter to the Lender at HSBC UK
Bank plo, [#nsert adiress] marked for the attention of [irsert detads of the Relationship Manages].

Yours fakthfully,

for and -on behalf of
[KADANS SCIENCE PARTNER UK LIMITEDH[KADANS SCIENCE PARTNER 1 UK LIMITED] [KADANS
SCIENCE PARTNER 2 UK LIMITEDJ{KADANS SCIENCE PARTNER 2 UK LIMITED]

Acknowledged:

For ant on behalf of

[Adarme of account bank
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SCHEDULE 14
FORM OF NOTICE OF ASSIGNMENT OF BLOCKED ACCOUNTS

To: [Account Bank
Date: [ 120 ]
Dear Sirs
1. We give you notice that we have entered into. a debenturs dated | [ in favour of HEBC UK
Bank ple {the "Lendear") (the "Debenturs™).
2. We refer to the following bank account[s] which we hold with you (and any replacement account ar
subdivision or subaccount of {that][each] account) (the "Blocked Accountls]™):-
Accountholder | Accountname - [ Account number | Sﬁotti_cn.de
3. We give you nofice that, pursuant to the terms of the Debenfure, we have assigned {and, to the

extent not validly or effectively assigned, we have charged by way of fixed charge) to the Lender by
way of security all of our rights, title ahd interest from time to time in the Blocked Account]s]
including, without Emitation all Account Balances (as defined in the Debenture) relating to the
Blocked Account[s] (whether In sterling or any other currency and whether in addition to or by way
of renewal or replacement for any sums previously deposited or otherwise) together with all mterest
accruing from time to time in respect of such money.

4, With sffect from the date of this notice:-

4.1 any existing payment instructions affecting the Blocked Ascounts are to be terminated
and all payments and communications in respect of the Blocked Accounts should be
made to the Lender or to the Lender's order;

4.2 all Account Balances relating to the Blocked Account[s] are to be held to the order of the
Lender; and . '
4.3 all rights, interests and benefits whatsoever accruing to or for the henefit of ourselves

arising from the Blocked Account[s] belong to the Lender,

5. We are permitted to withdraw or otherwise transfer the whole or any part of the Account Balances
relating to the Blocked Account[s] in the following circumstances without the prior wiitten consent Df
the Lender: [irserd agreed aperaling procsedures for the Blocked Accounfs].

8. We irrevocably and uncondiﬂonaily guthorise and instruct you to disclose to the Lender such
information relating to the Blocked Accounts as the Lender may from time to time request you to
provide.

7. By countersigning this letter, you confirm that:-

7.1 no fees or periodic charges are payable in respect of the Blocked Account{s] and there

are no restrictions on:-

744 the payment of any Account Balance relating to the Blocked Account[s]; or
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7.1.2  the assignment of the Blocked Account[s] to the Lender or any third party;

7.2 you have not received rotice of any previous assignments of, charges over or trusls in
respect of, the Blocked Account(s],

7.3 you will not, without the Lender's consent:-

7.3.1 exercise any right of combination, consolidation or set-off which you may have

in respect of the Blocked Account([s]; or
7.3.2 amend or vary any rights attaching to the Blocked Account[s];

7.4 save as specifically set out in this notice, you will act enly in accordance with the
instructions given by persons authorised by the Lender;

75 save as specifically set out in this notice, you will not permit us to withdraw or otherwise
transfer the whole or any part of the Account Balances relating to the Blocked Actount[s]
without the Lender's prior written consent;

7.6 you shall send all statements and other notices glven by you relating to the Blocked
Account(s] to the Lender; and :

7.7 you will comply with the terms of the notice of assignment.

B, The authority and instructions contained in this notice cannat be revoked or varied by us without
the prior written consent of the Lender.

9. This notice, and any dispute or claim arising out of or in connaction with it, shall be governed by
and construed in aceordance with English law,

Please accept this notice and your acknowledgement of the matters and instructions set out ahove within (5]
days of receipt by signing, dating and returning the enclosed copy of this letter to the Lender at HSBC UK
Bank plc, [#m2se/f address] marked for the attention of [#8ert defads of the Relationsfip Managen.

Yours faithfully,

for and on hehalf of

[KADANS SCIENCE PARTNER UK LIMITEDV[KADANS SCIENCE PARTHMER 1 UK LIMITED][KADANS
SCIENCE PARTNER 2 UK LIMITED][KADANS SCIENCE PARTNER 3 UK LIMITED]

Acknowladgad:

I I L L R RN L R T N T I,

For and on behalf of

[(Name of aécouﬂt bani

With effect from the date of yaur receipt of this notice:-
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EXECUTION PAGE
THE CHARGORS

Executed as a deed by
KADANS SCIENCE PARTNER UK LIMITED, )

acting by one director in the presence of;

FERRTRONN

§ Name: Steijn Johannes Ribbens
Witness signature:

Witness name:  Sindy Maria Afigeta van Hooiidonk

Witnass address

Executed as a dead by
KADANS SCIENCE PARTNER 1 UK )
LIMITED,

acting by one director in the presence of.

)
)

Diractor

Name:

Steijn Johannes Ribbens

Witness signature:
Witness name: Sindy MairAncela van Hoolidonk

Witness address:

Executed as a deed by
KADANS SCIENCE PARTNER 2 UK )
LIRHTED,

acting by one director in the presence of:
___ Director

B Name:  Steijn Johannes Ribbens
Witness signature I

Witness name: SindvAnla van Hooiidonk

Witness address:
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Executed as a dead by

KADANS SCIENCE PARTNER 3 UK )
LIRAITED,

acting by one director in the presance of;

Director
Name: Steijn Johannes Ribbens
Witness signature gase :

Witness name: .. M

Witness address:

THE LENDER
SIGNED for and on behalf of )
HSBC UK BANK FLC )

Communications to the Lender are to be delivered to:

Address: HSBC UK Bank Ple
Corporate Real Estate Banking
2nd Floor
4 Hardman Square
Spinningfields
Manchester
M3 3EB

For the attention of: Siobhan Gall
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20 SEPTEM G TN

(1} THE ENTITIES LISTED IN SCHEDULE 1
and

{2) HSBC UK BANK PLC

COMPOSITE DEBENTURE

We certify this document as a true copy of the priginal f-_av
B rOdeNOs T20 Jﬂ Rynginel o
SEAG TN pO \ms chien

- naﬂ W\m&@a@'
.Eﬁe&@,m e

Date: g2+u2 /¢ CJ| |
EVERSHEDS SUTHERLAND (INTERNATIONAL) LLP |

HSBC £»

HSBC UK Bank ple
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THIS DEED is made on
BETWEERN:-

s SEPTEPMB ER . 2019

{1 THE ENTITIES LISTED 1N SCHEDULE 1 {(each a "Chargor" and together the "Chargora"); and

(2) HSBC UK BANK PLC {the " Lender”).

iT IS AGREED as follows:-
1. DEFIMITIONS AND INTERPRETATION
1.1 Dafinitions

In this Debenture:-

"Account”

"Account Balangae”

"Affiliate”

"Assigned Accounis”

"Assigned Coniracts”

man_0028970631\5

means apy account now or at any time {and from tims to time}
opened, owned, cperated, held or maintaingd by a Chargor (or in
which a Chargor has an interast) at any bank of financial institution
in any jurisdiction {(and shall include any addition to or renewals,
reptacement, redesignation, subdivision, substitution or sub-
account of that aceount) and all moneys from time to time standing
to the credit (including any interest therson) of such accounts

means in respect of any Account, all monies standing to the credit
of that Account and:

(a) all interest at any time accrued or accruing on such
monies
(D) all investments at any time made out of such monias or

account and
{c) all rights o repayment of any of the same

means a Subsidiary of a company, a Holding Company of that
campany or any other Subsidiary of that Holding Company

means:-

(a) each of the Accounis specified as Assigned Accounts in
Schedule 4 {Accounls) (and shall include any addition fo
or renewals, replacement, redesignation, subdivision,
substitution er sut-account of such Accounts},

(b} any Blocked Accounts which are maintained with any
bank ar financial Institution other than the Lender: and

{c) any other Account agreed by the Lender and the relevant

Chargor in writing to be an Assigned Account

means, in addition to the WMaterlal Contracts, ail contracts,
agreements, deeds and other docurments wihich are material (in the
Lender's sole opinion) to the continued operation of a Chargor's
business,



“pagigned Insurances”

"Authorisation”

"Blocked Accounts”

“Contract”

"Hedging Agrsement”

"Holding Company”

"ITnsurances’

“Interest Rate”

"Land"

"Leass"

"Material Contracts”

"Monetary Claims”

"“Parallsl Security
Decument”
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means the Insurahces (if any) specified in Schedule 8 (Assigred
lnsurancas) (including any renewal, substitution or replacement of
such Insurance)

means an authorisation, consent, approval, resoiution, licence,
exemption, fiing, notarisation or registration

means:-

{a) each of the Accounts specified as Blocked Accounts in
Schedule 4 {Accountsy (and shall include any addition to
or renewals, replacement, redesignation, subdivision,
substitution or stitb-account of such accounts); and

{b) any cther Account agreed by the Lender.and the relevant

Charger in writing to be a Blocked Account

Means the contract for the purchase of Sycamore House, Gunnels
Wood Road, Stevenage, United Kingdom and leaseback hetween
(1) Kadans Science Pariner 2 UK Limited and (2} Glaxosmithkline
Research & Development, made on 2 August 2018

means any master agreement, confirmation, schedule or other
agreement entered into or to be entered into by a Charger for the
purpose of hedging interest rate liabilities andf/or any exchange
rate or other risks in refation to alt or part of the Secured Liabilities
and shall include all trades conducted thereunder

has the meaning given in section 1159 of the Companies Act 2008

means any contracts and policies of insurance or assurance taken
out by or on behaif of a Chargor or {to the extent of its interest} in
which a Chargor has an interest excluding, in each case, contracts
and policies of insurance or assurance which relate to liakiities to
third parties

means the rate of interest payable on any facility secured by the
Security

has the meaning given to that term in section 205(1) of the LPA but
for these purposes "Land" excludas heritable property situated in
Scotland

means any lease, underlease, tenancy, licence or other right of
occupation to which the Property is frorn time to time subject
together with any related guarantee or other security for the
performance of the lessee’s obligations

means those agreements listed in Schedule 5 (Makerial Contracts)

means all present and future book debts and other debts, royaities,
fees, VAT and monetary ¢laims and all other amounts at any time
recoverable or receivable by a Chargor or due or owing to it
(whettwer actual or contingent and whether arising under contract or
in any other manner whatsoever)

means any security document in respest of any asset secured
under this Debenture antered into by any Chargor in favoiur of
HSBC Bank pic




"Praperty”

"Racelver”

means all the Land from time to time subject o' the Security
Interests created by a Chargor in favour of the Lender

means an administrative receiver, a receiver andfor manager of
any or all of a Chargor s assets appeinied by the Lender under the
Sacurily

“Secured Liabilitiss" means all menfes from time to time due or owing and all cother

“Siecurity Asgets”

actual or contingent liabilities {(whether owed jointly or severally or
in any other capacity whatsoever) from time. to time incurred by
each Chargor to the Lender

means in refation to a Chargor, alf of its assets from time.to time
the subject of Security

"Secyrity Interest” means a mortgage, charge, assignment, pledge, lien, standard

"Security”

"Shares"

“Subsidiary”

VAT

1.2 Interpretation

security, assignation or other security interest securing any
chligation of any persen or any other agreement or arrangement
having a similar effect

means the Securlty Interests created or intended to be created by
or pursuant to this Debenture, including any Security Interest
created by a Chargor after the date of this Debenture that the
relevant Chargor agrees is deemed to form part of the Security
Interests created by or pursuant to this Debenture

means the shares and associated rights referred to in Clause 4.1.5
has the meaning given in section 1154 of the Companies Act 2006

means value added tax as provided for in the Value Added Tax Act
1884 and any similar or substitute tax

1.2.1 Unless a contrary indication appears, any referance in this Debenture to:-

(2)

()
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"assateg” includes present and futiure properties, revenues and rights of every
description;

the "Lender’ shall be construed to include its successors in title, permitted
assigns and permitted transferees;

a "disposal includes a lease, licence, transfer, sale or other disposal of any
kind,

"mcludas” or “including” shall be read and construed as including the phrase
"without limitation”,

this "Debantuse” or any other agreement or instrument is a reference to this
Debenture, or other agreement of instrument as amendad, supplemented,
extended, restated, hovated andfor replaced in any manner from time to time
(however fundamentally and even [f any of the same increases the Chargors'
obligations or provides for further advances);

a provision of law is a reference to that provision as amendad or re-enacted;

the singular includes the plurat and vice versa; and

any Land includes:-
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1.3

1.4

1.6

2.1

2.2

B all or any part of It;

{ii) all buildings, fixtures {including trade fixtures), fittings and fixed plant
or machinery at any time on that property;

(if) all easements, servitudes, rights and agreements In respect of that
property.

{iv) all rents from and proceeds of sale of that property; and

{v) the henefit of all covenants given in respect of that property.

1.2.2  When any provision of this Debenture refers to an approval or consent by the Lender that
provislon shail be construed so as to requirs that consent or approval to ba given in
writing.

1.2.3 References to clauses and paragraphs are to be construed, unless otherwise stated, as
references to ¢lauses and paragraphs of this Debaniure.

1.2.4 Clause headings are for ease of reference only and shalt nat affect the construction of
this Debenture.

1.2.5 If the Lender reasonably considers that an amount paid by a Charger is capable of being
avoided or otherwise set aside on the bankruptey, liguidation or administration of that
Chargor, then. that amount shall not be considered to have been irrevocably paid for the
purposes of this Debenture,

1.2.6 The liabilities of the Chargors under this Debenture are joint and several.

Third party rights

Cnly a Recelver has any rights under the Gontracts (Rights of Third Parties) Act 1999 to enforce or
enjoy the benefit of any term of this Debenture.

Law of Property (Miscellaneous Provisiong) Act 1888

The terms of all other documents entered into between any Chargor and the Lender are
incorporated i this Debenture to the extent required to ensure that any disposition of the Property
contained in thiz Debenture is a valid disposition in accordance with section 2(1) of the Law of
Property (Miscelianeous Provisions) Act 1989,

Gelivery

The parties intend this Debenture to be delivered on the first date specified on page 1 of this
Dehenture and that this Debenture shall teke effect as a deed notwithstanding the fact that the
Lender may only execute this Debenturs under hand.

COVENANT 7O PAY

Covenan{ tp pay

The Chargors shall pay and discharge each of the Secured Liabilities when the same fall due for
payment.

Further advances

This Debenture is made to secure any further advances or other facitities but it does not create any
abligation on the Lender to make any further advances or make other facilities available.
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2.3

3.1

32

3.3

3.4

4.1

Drefault interest

2.3 Any amount which is not paid under this Debenture when due shall hear interest (both
before and aftér judgment and payable on demand) from the due date until the date on
which such amount is unconditionally and irrevocably paid and discharged in full on a
daily basis at the rate that is two per cent above the Interast Rate from time to time,

232 Default interest will accrue from day to day on a year of 365days and will be
compounded at such intervals as the Lender considers are appropriate,

SECURITY

Nature of sacurity

All Security and dispositions created or made by or pursuant to this Debenture are created or made
in favour of the Lender with full title guarantse in accordance with the Law of Property

{Miscellaneous Provisions) Act 1984 as security for the discharge of the Secured Liabilities.

Gualifying floating charge

321 Paragraph 14 of schedule 51 to the Insolvency Act 1986 applies {o any floating charge

created by or pursuant to this Debenture.

3.2.2 Each floating charge created by this Debenture is a qualifying floating charge for the
purposes of the Insolvency Act 1988,

Trust

If or to the extent that for any reason the assignment or charging of any Security Asset is
prohibited, the relevant Chargor shall:-

3.3.1 hold # on trust for the Lender as security for the payment and discharge of the Secured
Liahilities; and

332 take such steps as the Lender may require to remove the impediment to assignment or
charging .

Ranking

Fach Chargor consents to the Lender and HSBC Bank plc entering inte priorty, intercreditor or
other similar arrangements (to which the Chargor's shall not be party) to regulate the ranking of the
security granted by the Borrower under this Debenture and any Parallel Security Document.

FIXED SECURITY

Fixed charges

Each Chargor charges and agrees to charge all of its present and future right, titte and interest in
and to the following assets which are at any time owned by it, or in which it from time to time has

an interast:-

4.1.1 by way of first legal mortgage, the Land referred to opposite its nams In Schadule 2 { 7he
Fropey);

4.1.2 by way of first fixed charge:-

{a) all Land (if any) at the date of this Debenture vested in, or charged to it {not
effectively mortgaged by Clause 4,1.1),
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415

4.1.8

419

4110

4.1.11
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(b) all Land acquired by it after the date of this Debenture;

{c) all ficences to enter upon or use Land and the benefit of all other agreements
relating to Land;

{d} the proceeds of sale of alt Land: and
(e) the benefit of any rental deposit given or charged to it by any occupier of any
Land;

by way of first fixed charge (inscfar as not mortgaged by Clause 4.1.1 or charged by
Clauge 4.1.2) all present and future rents and other sums due to it under any Lease;

by way of first fixed charge all plant and machinery. (insofar as not mortgaged hy
Clause 4.1.1 or charged by Clause 4.1.2} and the benefit of all contracts, licences and
warranties relating to the same;

by way of first fixed charge, the shares referred {o in Schedule 3 (Shsras) {if any) together

with all dividends, districutions and other income paid or payable and all rights, monies or
property accruing or offered at any time in relation to such assets whether by way of
redemption, substitution, exchange, bonus or preference, under option rights or
otherwise;

by way of first fixed charge (insofar as net charged by Clause 4.1.5) all stocks, shares,
debentures, bonds, warrants, coupens, negotiable instruments, certificates of deposit or
other securities or “invesiments” (as defined In part 11 of scheduls 1l to the Financial
Services and Markats Act 2000 as In force at the date of this Debenture) now or in future
owned by it or held by a nomines, trustee, fiductary or clearance system on its behalf or in
which it has an interest at any time (not charged by Clause 4.1.5), together with all
dividends, distributions and cther income paid or payable and ail rights, monies or
property accruing or offered at any time in relation to such assets whether by way of
redemption, substitution, exchange, bonus or preference, under option rights or
otherwise;

by way of first fixed charge its Blocked Accounts held with the Lender and the Account
Balances in respect of those Accounts, together with all additions, renswals,
reptacements, redesignations, subdivisicns, substitutions or sub-accounts of such
accounts {in whatever currencyyj;

by way of first fixed charge all of its Accounts held with the Lender (save for those iisted
in Clause 4.1.7} and the Account Balances in respect of those Accounts, together with ali
additions to or renewals, replacements, redesignations, subdivision, substitution or sub-
accounts of such accounts (in whatever currency);

by way of first fixed charge all its Accounts {save for those accounts listed in
Clauses 4.1.7 and 4.1.8} with any baek, financial institution or pthar person at any time
and all Account Balances in respect of those accounts, together with all additions to or
renewsls, replacements, redesignations, subdivision, substitution or sub-accounts of such
accounts {in whatever currency);

by way of first fixed charge all Monetary Claims together with the benefit of all rights,
guarantees, Security Interests and remedies relatihg to any Monetary Claims;

oy way of first fixed charge all the rights it has from time to time in respect of any patents,
trade marks, service marks, designs, business names, copyrights, database rights,
design rights, domain names, moral rights, inventions, confidential information, know-how
and other intellectual property rights and interests (whether registered or unregistered)
and the benefit of ail applications far and rights to use such assets:




4.1.12

4113

4114

4.1.15

by way of first fixed charge, each Hedging Agresment, all rights and remedies in
connaction with such Hedgihg Agreements and all proceeds and claims arising from
them;

by way of first fixed charge (lo the extent not otherwise charged or assighed in this
Debenture):-

(=) the benefit of all licences, consents, agreements and Authorisations held or
used i connection with its business or the use of any of its assets; and

{h) any letter of credit issued in its favour and all bills of exchange and other
negotiable instruments held by ¥,

by way of first fixed charge all of its goodwill and uncalled capital; and
to the extent that any asset expressed to be assighed pursuant to Clause 4.2 {Securiy

assignmentsy is not effectively assigned under that clause, by way of first fixed charge,
such asset,

4.2 Bacurily assignmenis

4.2.1

422

Each Chargor assigns and agrees to assign absolutely (subject to a proviso for
reassignment on the irrevocable discharge in full of the Secured Liabilities) all of its
present and fuiure right, tithe and interest in and to:-

{a) {to the extent not morigaged ar charged by Clause 4.1 {fixed chamges)) all
present and future rents and other sums due to it under any Lease,

{b) each Material Contract together with all rights and remedies in connection with
each Material Contract and all proceeds and claims arising from them;

() each Assigned Contract together with all rights and remedies i connaction with
each Assigned Contract and all proceeds and claims arising from them;

{d) all Assigned Insurances, claims under the Assigned [nsurances and ali
proceeds of claims under the Assigned Insurances;

{e) each Assigned Account and Accourt Balances in respect of those Accounts,
together with alf additions to or renewals, replacements, redesignations,
subdivision, substitulion or sub-accounts of such accounts {in whatever
currencyy;

(N the benefit of all rights, guarantees, Security Interests and remedies relating fo
any of the foregeing; and

() all proceeds of any of lhe foregoing not cotherwise assigned under this
Clause 4.2,

To the extent that any right referred to in Clalse 4.2.1 is not assignahle, the assignment
which that clause purports to effect shall operate as an assigniment of all its present ang
future rights and claims to any proceeds of such rights,

4,3 Moticy of Sacurity

431
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Each Chargor must, in respect of its Security Assets, give notice of the grant of the
Security to:-

{a) gach tenant under a Lease, in the form set out in Schedule 7 (Fomn of nofice fo
and aciknowledgerment by fenanl,



4.4

8.1

(b) each counterparty to a Material Contract or an Assigned Contract, in the form
set out in Schedule 8 {(Form of nofice of assignment of Malerial Contracts or
Assigried Conlraclsy,

{c) aach insurer under any Assigned lnsurances in the form set out in Schedule 9
(Form of nofice of assigniment of lnsirance),

() each bank or financial institution with whom an Assigned Account (other than g
Blocked Account) is held in the form set cut in Schedule 10 {Famm of notive of
assigrunent of Assigned Accounts (other than Blocked Accounis));

(e) each bank or financial institution other than the Lender with whorm a Blocked
Account is held, in the form set out in Schedule 11 (Forn of nolice of
assignmernt of Blocked Accounts),

and it shall use its reasgnable endeavours to procure that the recipient of each notica
acknowledges it in writing.

432  Anotice pursuant io Clause 4.3.1 must be given:-
{a) in the prescribed forms attached to this Debenture;
(b) immediately in respect of each Lease, Material Contract, Assigned Contract,

Assigned Insurance, Assigned Account and Blocked Account in existence at the
date of this Debenture; and

{c) promptly after the entry into a new Lease, Material Contract, Assigned Contract,
Assigned Insurance or the opening of a new Assigned Account or Blocked
Account after the date of this Debenture.

Preservation of assets

The Lender is hot abliged to take any steps necessary to préserve any of the Chargors’ asssts, to
enforce any term of any contract or {o make any snquiries as to the nature or sufficiency of any
payment receivad by it pursuant to this Debenture,

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of its present and
future:-

5.1 assets and undertaking (wherever located) not otherwise effactively charged by way of
first fixed mortgage or charge or assigned pursuant to Clause 4.1 {Fived charges),
Clause 4.2 {Secirity assiyrmenisy or any other provision of this Debenture; and

5.2 {wheather or not effectively so chargad or assgned) heritable property and all other
property and assets in Scatland.

CONVERSION OF FLOATING CHARGE
Conversion by notice
The Lender may, by written nofice to a Chargor, canvert the ﬂoating charge created under this

Debenture by that Chargor into a fixed charge as regards all or any of that Chargor's assets
specified in the notice.
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6.2

6.3

8.4

6.5

8.6

Smail companias

The fioating charge ereated under this Debenture shall not convart into a fixed charge solely by
reason of a moratorium being obiained in respect of any Chargor undsr Schedule A1 of the
insolvency Act 1986 (or anything done with a view to obtaining such a moratorium),

Automatic conversion

The floating charge created under this Debenture by g Chargor shalf (in addition to the
circumstances in which the same will cecur under general law)} autornatically and without notice
convert into g fixed charge:-

6.3.1 in reiation to any asset which is subject to a fioating charge if:-

{a} that Chargor creates or attempts or purports o create any Seowrity Interest on
or over the relevant asset without the prior consent of the Lender {other than a
Security Interest created under a Parallel Security Document); or

{b) any third party levies or attempts to levy any distress, execution, attachment or
other legal process against any such assat; or

(c) any step is faken (including the presentation of a petition, the passing of a
resolution or the making of an application} to appoint a liquidator, provisional
liguidator or receiver in raspect of that Chargar, over all or any part of its assets,
or if such perscn is appointed; or

{d} any other floating charge over the Security Assets is crystallised; and

6.3.2 over all that Chargor's assets which are subject to a flioating charge if an administrator
under the Insolvency Act 1986 is appointed in respect of that Chargor or the Lender
receives notice of intention to appoint such an administrator.

Scoftish propeity

Clause 8.3 {Atdomatic canversion will not apply to any assets situated in Scetland if, and to the
extent that, & Receiver would ot be capable of axercising his powers in Scotland pursuant to
section 72 of the [nsolvency Act 1986 by reason of such automatic conversion.

Pariial conversion

The giving of a notice by the Lender pursuant to Clause 8.1 {Conversion Ly noficed in relation to
any class of the relevant Chargor's assets shall not be construed as a waiver or abandonment of
the rights of the Lender to serve similar notices in respect of any other class of assets or of any
other right of the Lender,

Agsats acquired post-crystallisation

Any assets acquired by a Chargor after crystallisation has occurred (and that are not effectively
charged by way of iegal morgage or fixed charge, or aszigned under this Debenture)}, shall
become subject to the fleating charge created by Clause b (Floaing ofiargs) so that the
crystallisation shall be effective as if such assets were owned by that Chargor at the date of
crystallisation.
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6.7

7.1

7.2

7.3

7.4

7.5

7.8

De-crystallisation of floating charge

Any charge that has crystallised under this' Glause may by notice in writing (given at any time by
the Lender to the relevant Chargor), be reconverted into a floating charge in relation to the assets
or class of assets specified in that notice

REPRESENTATIONS

Goneral

Each Chargor makes the representations and warranties set eut in this Clause 7 to the Lender on
the date of this Debenture and on each day the Secured Liabilities are outstanding.

Status

7.2.1 It is & limited liability corparation, duly incorporated and validly. existing under the law of its
jurisdiction of incorporation.

7.2.2 It and each of its subsidiaries have the power to own their assets and carry on their
respactive businesses as they are being conducted. ‘

Blnding obligations
7.3.1 Its obligations in this Debenture are legal, valid, binding and enforceable obligations.

7.3.2  The Security Interests which this Debenture purpaorts to create are valid and effective and
are not liable to be avoided or otherwise set aside on its liguidation or administration.

Non-conflict with other obligations

The entry into and performance by it of its obligations under this Debenture and the granting of the
Security do nat and will not conflict with:-

7.4.1 any law or regulation applicable fo it;
74.2 its constitutional documents; or

743 any agreement or instrurent binding upon it or any of its assets or constitute a default or
termination event (however described) under any such agreement or instrument,

Power and auihority

7.5.1 It has the power to enter into, perform and deliver, and have taken all necessary action to
authorize its entry into, performance and delivery of, this Debenture and the grant of the
Security.

7.5.2  No frnit on its powers will be exceeded as a result of the grant of the Security.

753 it has not received any warning notice or restriction notice from any company listed in
Schadule 3 { Shares/ under Part 21A of the Companies Act 2006.

Validity and admissibility in evidence
7.6.1 All Authorisations required or desirable:-

{a) to enable it lawfully to enter into, exercise its rights and comply with its
abligations under this Debeanture and to grant the Security;
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7.7

7.3

7.8

7.10

7.1

7.12

{hY to make this Debenture admissible in evidence in its jurisdiction of incorparation

and in England and Wales,
have hean obtained or effected and are in full force and effect.

7.6.2 All Authorisations necessary for the conduct of its business, trade and ordinary actwahes
have been obtamed or effecled and are in full force and effect.

Solvency
As at the date of this Debenture it is able to meet its debts as they fall due and is not deemed

unable to pay s debls within the meaning of section 123 of the Insolvency Act 1986 or any
analogous provision in any relevant jurisdiction.

Environmental Laws
7.8.1 It is complying with any applicahle law or regulation which relates to:-
{a) the pollution or protection of the environment;
{b} the conditions of the workplace; or
{c) the generation, handling, storags, use, release or spillage of any subslance

which, alone or in combination with any ather, is capable of causing harm to the
environment, including, any waste,

and it is not aware of any claim which has been commenced or is threatened against it in
respect of any breach or aileged breach of any such iaws or regulations,

782 So far as it s aware no dangerous substance has beegn used, disposed of, gensrated,
stored, durnped, released, deposited, buried or emitted at, on, from or under the Property.

Security

No Security Interast exists over any of its present or future assets other than pursuant to a Parallel
Security Document or as permitted by this Debenture,

Ranldng

The Security has or will have first ranking priority and it is not subject to any prior ranking or pari
passl ranking Securlty Interest (other than pursuant to any Paraliel Security Documant).

Title {0 asgels

It has a good and marketable title to and is the sole legal and beneficial owner of the Security
Assels,

Contra of main interest and ss{ablishmenis

For the purposes of The Council of the Eurapean Unlon Regulation Mo, 1346/2000 on Insolvency
Proceedings {the "Regulation"), s “cenie of main inferest (as that term is used in Ardicle 3(1) of
the Regulation) is situated in its jurisdiclion of incaorporation and it has no "eséabdisfmend (as that
term is used in Aricle 2{h) of the Regulation) in any other jurisdiction.

man_0C2W807068115 11



8.1

g2

8.3

8.4

a.1

GENERAL UNDERTAKINGS

- Negative pladge

No Chargor shall create or permit to subsist any Security Interest other than a Security [nterest
created under any Parallel Security Document without the consent of the Lender.

Mo disposals

Unless the Lender consents, no Chargor shall make any disposal of its assets that are mortgaged,
charged or assigned fo the Lender by this Debenture even If the disposa! is involuntary,

Covenants and payments
Each Chargor must:-

8.3.1 obsarve and parform all covenants and other obligations and matters {(whether or not
contained in any agreement or other document) from time to time affecting any of its
Security Assets or their use or enjoyment and on the Lender's reasonable request
produce evidence to satisfy the Lender that it is complying with this obligation;

8.3.2 promptly inform the Lender if it becomes aware of any steps faken or proceedings

commenced by any person with a view to obtaining forfeiture of or datermining any lease,
underiease, tenancy or licence comprised in its Securily Assets;

833 not permit any breach of any bye-laws, other laws and reguiations affecting any of its
Securily Assets; and

834 pay or procure the payment of all rents, rates, textes, charges, assessments, impositions
and other outgoings of any kind which are from time to time payable (whether by the
owner or the ccoupier) in respect of any of its Security Assets.

Enforcement of rights

Each Chargor must:-

B.4.1 use its hest endeavours to ensure prompt observance and perfomance of the terms of
each lease under which it holds a Property by the lessor; and

.42 use its best endeavours to enforce any rights and institute, continue or defend any
proceedings relating to any of its Security Assets which the Lender may require from time
to time,

in each case at the relavant Chargor's cost.

INSURANGE UNDERTARINGS

Maintenance of Insurance

9.1.1 Each Chargor must ensure that at all times it benefits from Insurance against third party
and public liability risks and each of its Property is insured against:-

{a) loss or damage by fire, storm, lempest, flood, earthguake, lightning, explosion,
impact, aircraft (other than hostile aircraft) and other aerial devices and articles
dropped from them, rlot, terrorism, civil commaotion and malicious damage,
bursting or overflowing of water tanks, apparatus or pipes, subsidence; and

man_ 002897069115 12




8.1.2

man_002\8870691\5

such other risks and contingencies as are insured in accordance with sound
commercial practice or which the Lender may direct from time to tirne to the full
reinstatement value thereof with adequate provision also being made for:-

(B the cost of clearing the site, demolition, shoring or propping up &nd
architects’, engineers', surveyors’ and other professional fees
incidental thereto and valus added tax on such costs and fees
{together with provision for future inflation}; and

(i) the loss of rents or prospective rents for a pericd of not less than three
years or such other period as the Lender may direst and having
regard to any potential increases in rent as a result of reviews.

Each Chargor must ensure at all tires that all insurance policies:-

(=)

(c)

(e)

contain & morigagee clause whereby such insurance policy will not be vitiated
or aveided as against a mortgagee or security holder in the event of or as a
result of any circumstances beyond the conbrgl of that insured party or any
misrepresentation, breach of any policy term or condition, act or neglect or
failure to make disclosure on the part of any other insured party or any agent of
any other insured party; :

name the Lender as co insured on a composite basis in respect of s own
separate insurable interest {other than in respect of any professional indermnnity,
public liability and third party fiabiiity insurance policies) but without:

{i) any liabllity on the part of the Lender for any premium in reiation to
those insurance policies {unless the Lender has expressly and
specifically requested to be made liable in respect of any increase in
premium or unpaid premium in respect of any of those insurance
policies); or -

{i}) any obligation on the pari of the Lender to make any disclosure to any
insurer or any insurance hroker in relation to those insurance policies
unless and uiti the Lender becomes a mortyagse in possession of
any Property, in which circumnstance an obligation shait apply on the
part of the Lender to make disclosure te any insurer or any insurance
broker Tn relation to the insuranhce policy or poficies in respect of that
Property pursuant to the terms of that insurance policy or policies;

contain a loss payee clause under which the Lender is named as first loss
payee along with any person which is a secured party under a Parallel Security
Docurnent in respect of any claim or series of connected ciaims in exceass of
£50,000 {other than in respect of any claim under any public fiability and third
party Hability insurances);

contain a “fernants ciausd” in the following or similar terms:-

"The nswance herehy effeciot shall not be prefudiced by any act or 00Mssion
urtkriownt 1o o Beyond e confrol of the msured on e part of any lenani
Qooypying or using e premises, provided that the insured immedialely on
hecoming awsars iereol shall give nolics io the msurgrs and pay an addiional
premim i reqitived”,

contain terms providing that the each insurer must give at least 30 days’ notice
to the Lender if it proposes to'-

(M repudiate, rescind or cancel any insurance policy;

(i) treat any insurance policy as avoided in whole or in part;
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9.1.4

9.1.5

(i) treat any insurance policy as expired due to non-payment of premium;
or

(v} otherwise decline any claim under any insurance policy by or on
behalf of any insured parly,

and, in respect of Clause 9.1.2(e)(iii) above, must in the notice give the lender
the opportunity to rectify any such. non-payment of premium within the notice

pericd;

{f contain terms providing that the Lender shall have no duty of disclosure to the
insurance cempany of underwriters and have no liability to pay any unpaid
premivm;

{g) contain a waiver of the rights of subrogation of the insurer as agaihst it, the

Lender and the tenants of each property;
{h) are in an amount and form acceptable to the Lender; and
(] are with an insurance company or underwriters acceptable to the Lender.

Each Chargor must be free to assign or otherwise grant Security Inierests over all
amounts payable to it under each insurance policy and all its rights in connection with
those arnounts in favour of the Lender.

if the Lender requests, each Chargor must promptly provide a copy of each insurance
policy together with evidence of payment of the premiums and such other information in
connection with the insurance policies as the Lender requests,

lf the Lender considers that the amount insured, or the risks covered, by any insurance
policy isfare inadequate, the relevant Chargor must increase the amount insured by it
and/or require the category of risks covered to be amended to such extent and in such
ranner 4s the Lender may consider appropriate.

Each Chargor must;-
(=) comply with the terms of the insurance policies;

)] ensure that all things necessary to keep all the insurance policies in force are
dane promptly including the punctual payment of premiums; and

{c) notify the Lender of premiums paid, renewals made, material variations and
cancellations of insurance pelicies made or, to the knowledge of the insurad,
threatened or pending and any claim or any actual or threatened refusal of a
claim.

Each Chargor must not allow anything to occur which may make any insurance policy
vaid or valdable.

if a Chargor does nct comply the Lender may (without any obligation to do so) effect or
rerew any stch insurance policy gither in its own name, or together with the relevant
Chargor in such sum and on such terms as which the Lender may reasonably think
expedient and all monies expended by the Lender wili be deemed to be properly paid by
the relevant person and shall be reimbursed by that Chargor on demand.

9.z Application of Insurance monies

Each Chargor must apply sums received under any insurance policy as follows:-

9.2.1
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if it is required by a Lease to apply the sums in a particular way then it must do so;
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10.

10.1

16.2

9.2.2  amounts received under liability policies held by it which are required by i to satisfy
established liabilities of that Chargor to third parties must be used to satisfy these
liabilities;

9.2.3 the proceeds of any loss of rent insurance will be treated as rental income and applied in.

such manner as the Lender (acting reasonably) requires to have effect as i it were rental
income received over the period of the loss of rent;

9.24 otherwise each Chargor must, at the option of the Lender, ither:-

(a) apply the sums towards making good the loss or damage to which they relate;
of

(b apply the sums towards the discharge of the Secured Liabilities.
PROPERTY UMDERTAKINGS
Property mansagemsnt

10.1.1  Each Chargor must diligently manage or procure. the management of its Property in
accordance with the principles of good estate management and promptly notify the
Lender of any material defauit by any lessee or other occupier of the Property and use all
reasonable endeavours to enforce the performance and observance of the obiligations on
the part of any lesses under any Lease,

10.1.2 | & Chargor fails, or the Lender considers that it has failed, at any time to compiy with the
ohligations in Clause 10.1.1 above, it shall be lawful for the Lender to carry out such
works and take such steps as it may determine {acting reasonably} are necessary to
remedy and rectify the failure, the fees, costs and expenses of such action to be

" reimbursed by that Chargor to the Lender upan dernand.

10.1.3  Eagh Chargor must promptly notify the Lender in writing if it becomes aware of any steps
taken or proceedings commenced by any person with a view to obtaining forfeiture of or
determining any Lease.

10.1.4 Nothing in this Clause shail render the Lender liable to accouni as morigagee in
possession.

Leasas

In addition to the restrictions in Clause 8.2 (A disposals) save where it is contractually obliged to
do so under a Cantract or Lease as defined in the Report on Tille, no Chargor may without the
Lender’s prior written congent {such consent not to ba unreasenably withheld or delayed):-

10.2.1  grant any Lease;

10.2.2  terminate (whether by surrender, forfeiture or otherwise) any Leass;

10.2.3  vary any terms of ar waive any rights it has under any Leass; or

10.2.4  agree fo any change of use under, or any rent reviews or any concession or reductian of
rent in respect of, any Lease; or

10.2.5 consent to any assignment or sub-letting of eny lessee's inferest (or any assignment of a
sub-tenant's interest) under any Lease,

and may not enter into any agreement to do se.
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10.3 Works
Each Chargor must ensure that no person:-
10.3.1  demolishes any buildings or erections on its Property;
10.3.2  makes any structural alteration to its Property; or
10.3.3 removes any fixtures from its Property,
without the prior consent of the Lender.

10.4 Repaly |

10.4.1  Each Chargor must ensure that all huildings and erections from time to time upeon its
Property and all fittings, plant and raachinery on that Property are in, and maintained in:-

{a) good and substantial repair and condition and, as appropriate, in good working
order; and
(b} such repair, condition and order as to enable them to be let in accordance with

all applicable laws and regulations,

and when necessary each Chargar shall replace, or procure the replacement of, the
same with items of similar quality and value.

1042  Each Chargor must carry out any energy officiency improvements necassary, or take any
other steps necessary, to ensure that at all times each part of any of its Proparty which is
designed to be let can be lef or can continue {o be let without breaching any applicabie
laws or regulations in respest of minimum lavels of energy efficiency for properties.

10.5 Pay outgoings

Each Chargor must ensure all rates, rents. outgeings and other sums payable out of or in respect
of any of its Propery are promptly paid.

10.8 Bavelopment of Property

10.8.1  Without the prior consent of the Lender, no Chargor may:-

(a) carry out or permit to be carried out any development (including change of use
of) for which planning permission is required;

(b} make {or permit others to make} any application for planning permission; or

{c) implement any planning permission,

10.6.2 Each Chargor shall comply in all respects with all planning laws, permissions,
agresments and conditions to which any of its Property is subject.
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0.7 Mew acquisiticns of land

Each Chargor must:-

10.7.1

10.7.2

give the Lender as much prior notice as possible of a proposed acquisition of any
Security Asset which may fall within the security created by Clause 4.1 (Fied chargesy;
and

at its cost, exacute and deliver a charge by way of first legal mortgage in favour of the
Lender of any freehold or leasehold property which becomes vested in it after the date of
thia Debenture.

10.8 Regiziration at the Land Registiy

10.8.1

10.8.2

10.8.3

10.8.4

Each Chargor must do all things to facilitate the registration of this Debenture against any
relevant title registered at the Land Registry.

Each Chargor consents to an application being made by the Lender to the Land Registrar
for the fallowing restriction to be registered against its title to any Property in the following
terms:-

"‘Wo dispesition of e regisfered esfale by the proprictor of 1o registerod estale /s lo be
registered withowt a wiitlerr consent signed Gy Hie propisior 1or e Line berg of the
charge dated DA TEL i iBvour of HSEC UK Bank pie referred (o in the charges regizter’

Mo Chargor may permit any other person to be registered at the Land Registry as
proprietor of any Property, except under any Parallel Security Document in respect of the
Property.

Mo Chargor may, without the prior written consent of the Lender, create or permit to arise
any interest which falls within any of the paragraphs of schedule 3 of the Land
Registration Act 2002 or any interest preserved by the transitional provisions of
schedule 12 of the Land Registration Act 2002 to the extent and for so iong as any
interest is so preserved in or over the Property.

10.8 7 Title doguments

Each Chargor must deposit with the Lender immediately all title documents, planning and statutory
consents from time to time relating to the Security Assets. The Chargor shall be dzemed to have
caompiied with this Clause if it has complied with the equivalent clause of any Paralel Security
Document relating to the same Security Asssts.

1010 VAT

Ne Ghargor shall alter the VAT status of the Property.

10.11 Motices recelved

Each Chargor must;-

10.14.1

10.11.2

10.14.3

man_Di2A8970681\5

provide fo the Lender a copy of any notice or order {or any proposa! for a notice or order)
given, issued or made by any local or other authority relating to any of the Security
Assets;

take alf necessary steps to comply with that notice, order or proposal; and

make or join in making any representations which the Lender requests in respect of the
notice, order or proposal,
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10.12  Compensafion
Any compensation raceived as a result of a notice, order or proposal must be held on trust for the
Lender, and promptly paid to the Lender who shall apply the sums needed in discharge of the
Secured Liabilities as it thinks fit.

10.13  Negotiafions with [ocal or other authority

No Chargor may conduct any negotiations or make any agreement with any local or other authority
concerning the acauisition of any of the Security Assets without the consent cf the Lender.

10.14  Entry

10.14.1 The Lender (and anyone authorised by the Lender) may enter the Properily to verify that
the Chargor has performed all of its obligations under this Debenture and to take any
action that the Lender may ¢ansider necessary or desirable to prevent or remedy any
breach of the provisions of this Debenture.

10.14.2 SBubject to Clause 10.14.4 the right to enter shall he exercised within nofmal working
hours upon reascnable netice and may be made with or without workmen, plant and
materials.

10.14.3 Exercise of the right of entry shall not cause the Lender or any person authorised by it to
he liable as a mortgagee in possession.

10.14.4 The right to entry may be made at any time without netice in the cage of emergency.
11 UNDERTAKINGS RELATING TO SHARES
111 Baposit of certificates and fransfers
11.1.1  Each Chargor must ensure that the following documents are deposited with the Lender:-
(a) all stock and share certificates and documents of title relating to the Shares;

{b) transfers of the Shares duly completed in favour of the Lender or ctherwise as
the Lender may diract; and.

{c) any other documents which the Lender may from time to time require for
perfecting title to the Shares (duly executed by or signed on behalf of the
registered holden) or for westing or enabling the Lender to vest those Shares in
itself, its nominees or in any purchaser.

The Chargor shall be deemed to have comblied wilh this Clause If it has cbmpliad with
the equivalent clause of any Parallel Security Document relating to the Shares,

11.1.2  Each Chargor must execute such documents, pass such resolutions or take such cther
action as is necessary to protect the Lender’s title fo the Shares.

11.1.3  Each Chargor must ensure that all or any of the Shares are transferred into the name of
the Lender, its nominee or agent on request.

11.2 Mo share issues

Each Chargor shall (to the extent within its power) ensure that withaut the Lender's prior consent,
no company whose share capiial includes or comprises the Shares will:-
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11.3

1.4

12,

12.1

- 122

13.

11.2.1  igsue or allot any shares or other securities or enter into or permit any agreement or other
arrangement to make, or entitle any person to call for, an issue or allotment of that
company's shares or other securities;

11.2.2  in any way madify the rights attached {o any of the shares in its issued share capital;
11.2.3  increase, consolidate, sub-divide or reduce its share capital;

11.2.4  alter its articles of assoclation;

11.2,5 purchase its own shares or reduce its share capital;, or

11.2.6 take any step to place itself in liquidation or administration or pass any resolution to wind
ftaelf up.

Calls

Each Chargor shall ansure all calls, instaliments or other payments which may be made or become
due in respect of the Shares are punctually met as and when the same become due from time.to
time.

Persons with significant control

11.4.1  Each Chargor shall respond promptly (and in any avent within the time reqguired by law) to
any request for information or notice served on it by a company listed in Schedule 3
{Sharesy under or pursuant to Part 21A of the Companies Act 2006,

1142  Each Chargor shall promptly upon receipt provide to the Lender a copy of any warning
nctice or restriction netice served on it in respect of any Shares under Part 21A of the
Companies Act 2006,

UNDERTAKINGS RELATING TO MONETARY CLAIMS

Each Chargor shall get in and realise the Menetary Claims in the crdinary course of business and
pay the procesds of those Menetary Claims into an Account (or, where the Lender so requires, into
a Blocked Account or an Assigned Account).

Each Chargor shall not at any time during the subsistence of this Debenture, without the prior
written consent of the Lender, sell, facter, discount, transfer, assign, lend or ctherwise dispose of
any of the Monetary Claims or enter into any agreement to do so.

if and to the extent that the Lender so specifies, at any time after the Security created under this
Debeniure has become enforceable, each Chargor shall pay the proceeds of payment or
raalisation of its assets comprising temporary and other investments, book and other debts,
royalties, fees and incoma of like nature or other monsys received by it as the Lender may require
into such Account(s} as the Lender may from time to time specify and pending such payment shall
hold all such receipts on trust for the Lender.

FURTHER ASSURANCE

Each Chargor shall at ifs own expense ensure any dogumenis are executed and any acts and
things are done which the Lender may reasonably require from time to time for:-

13.1 giving effect to, perfecting or protecting the Security;
132 faciiitating the realisation of any Security Asset;

13.3 granting and perfecting new Security following any addition to or renewal, repiacement,
redesignation, subdivision, substitution or sub-account of any Account;
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13.4 facilitating the exercise of all powers, authorities and discretions vested in the Lender or
in any Recaiver; or

13.5 perfecting any Security over any assets acquired by that Chargor after the date of this
Debeniure.

14. ENFORCERMENT
14.1 Remedying defaults

The Lender or a Receiver may (but is not obliged to} take any action to remedy a failure by a
Ghargor {o observe and perform the provisions of this Debenture at that Chargor's cost.

14,2 Timing of enforcomeant
14.2.1  The Secured Liabilittes are deemed to have become due on the date of this Debenture.
14.2.2  The Security created by a Chargor shall become enforceable on the eatliar of:-
(a the date the Lender demands repayment of any of the Secured Liabilities;

{3 the date any Chargor breachas a provision of this Daenture or any document
evidencing the facilities to which the Secured Liabilities relate;

{c) the oceurrence of any event causing, or purporting to cause, the floating charge
craated by this Deed to become fixed in relation to any Secured Assat; or

{d) any Security tnterest created pursuant o a Parallel Security Document
becoming enforceable; ar

{e) that Chargor's request.

14.2.3  Neither saction 93(1) nor section 103 of the Law of Property Act 1825 shall apply to this
Debenture,

14.3 Powers of the Lender

14,31 At any time after the Security created by a Chargor becomes enforceable or if requested
by & Chargor, the Lender may without further notice (unless required by law):-

{(a} appoint any perscn {or persons) to be a receiver, receiver and manager or
administrative receiver of all or any pant of the Security Assets of that Chargor
and/or of the income of the Security Assets of that Chargor; and/or

{b) appoirt or apply for the appointrment of any person who is appropriately
gualified as that Chargor's administrator; andfor

(c) in respect of that Chargor's Security Assets, exercise all or any of the powers
conferred on mortgagees by the Law of Property Act 1925 (as amended or
extended by this Debenture) and/or all or any of the powers which are conferred
by this Debenture on a Receiver, in each case withcut first appointing a
Receiver or notwithstanding the appointment of any Receiver; and/or

{d) exercise {in the Chargor's name} any voting rights and any powers or rights
which may be exercised by that Chargor in relation to the Shares,

14.3.2  The Lender is not entitled to appeint a Receiver in respect of any Security Assets which
are subject to Security which (as created) was a floating charge soiely by reason of a
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14.4

15,

15.1

16.2

15.4

18.

16.1

moratorium being obtained under Schedule Al to the Insolvency Act 1986 or anything
dorie with a view to obtaining such a moratorium.

Mo liability

Neither the Lender nor any Receiver shall be liable as a mortgagee in possession or otherwise fo
accolint in refation to the Security Assets for any loss on raalisation or for any other defaulf or
omission, No exercise of the right in Clause 14.1 (Remeding defauids) shall render the Lender or
a Receiver a morigagee In possession.

RECEIVER

Removal and replacement

The Lender may from time to time remove. any Receiver appointed by it (subject, in the case of an
administrative receivership, to section 45 of the Insolvency Act 1886) and, whenever it may deem
appropriate, may appoint a new Receiver in the place of any Receiver whose appointment has
terminated.

Muttiple Recelvers

If at any time there is more than one Receiver of ali or any part of the Security Assets andior the
income of the Security Assets, each Receiver shall have power to act individualiy (unless otherwise
stated in the appointment document).

Remuneration

Any Receiver shall bre entitled to remuneration for his services at a rate o be fixed by agreement
between him and the Lender {or, failing such agreement, to be fixed by the Lender) and
section 109(8) of the Law of Property Act 1925 shall not apply.

Payment by Recelver

Only monies actually paid by a Recelver to the Lendar in relation o the Secured Liabilities shall be
capabie of beihg applled by the Lender in discharge of the Secured Liabilities.

Chargor's agent

Any Receiver shall be the relevant Chargor's agent and that Chargor shall (subject to the
Ceompanies Act 2006 and the Insalvency Act 1888) be solely responsible for his acts and defauits
and for the payment of his remuneration. The Lender shall not incur any liability {efther to the
Chargor or to any other person) by reason of the appoiniment of & Receiver or for any other
reason.

POWERS CF RECEIVER

General Powears

16.1.1  Any Receiver shall haver-

(a) all the powers which are conferred by the Law of Properly Act 1925 on
meortgagees in possession and receivers appointed under that Act but without
the restrictions contained in sections 103 or 109(1) of the Law of Property Act
1925,

{b) {whether or not he Is an administrative receiver) all the powers which are listed
in schedule 1 of the Insolvency Act 1886; and

(c) all powers which are conferred by any other law conferring power on receivers.
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16.1.2

16.1.3

To the extent that the Securily Assets constitute "fnancia/ collaforalt and this Debenture
and the Chargors’ obligations under this Debeniure constitute a “securmdy Anancial
colsleral arrangemsri’ (in each case for the purpose of and as defined in the Financial
Collateral Arrangements (No.2) Regulations 2003 (St 2003/3226)) each Receiver and the
Lender shall have the right after this Security has become enforceable to appropriate all

or any part of that financial collateral in or towards the satisfaction of the Secured

Liabilities.

For the purpose of Clause 16.1.2, the value of the financial collateral appropriated shall
be such amount as the Receiver or Lender reasonably determines having taken into
account advice obtained by it from an independert investment or accountancy firm of
national standing selected by it.

16,2 AddHional Powars

In addition to the powers referred to in Clause 16.1 (Gansra/ Fowers), a Receiver shall have the
following powers in respect of a Chargar's Security Assets:-

16,2.1

16.2.2

16.2.3

16.2.4

16.2.5

16.2.8

16.2.7

16.2.8

man_002\BA70R9NG

to take possession of, collect and get in all or any part of the Security Assets and/for
income in respect of which he was appointed;

to manage the Security Assets and the Chargor's business as he thinks fit;

to redeem =any Security Interest and to borrow or raise any maney and secure the
payment of any money in priority to the Sacured Liabilities for the purpesa of the exercise
of his powers andfor defraying any costs or liabllities incurred by him in such exercise;

to enter into, terminate or vary any Hedging Agreement;

to sell or concur in selling, leasing or otherwise disposing of ail or any part of the Security
Asseats in respect of which he was appainted without the need to observe the restrictions
imposad by section 102 of the Law of Property Act 1925, and, without imitation:-

{8) fixtures may be severed and sold separately from the Property containing them,
without the Chargor's consent;

(b} the consideration for any such transaction may consist of cash, debentures or
other abligations, shares, stock or ether valuable consideration (and the amount
of such consideration may be dependent upon profit or turnover or be
determined by a third party); and

{¢) - any such consideration may be payabie in a lump surn or by instaliments spread
over such period as he thinks fit; )

to alter, improve, develop, complete, construct, modify, refurbish or repair any building or
land and fc abandon, complete or undertake or concur in the completion or undertaking
{with or without medification) of any project in which the Chargor was concerned or
interested before his appointment (being a project for the alteration, improvement,
development, completion, construction, modification, refurbishment or repair of any
building or land);

to carry out any sale, lease or other disposal of all or any part of the Security Assets by
conveying, transferring, assigning or leasing the same in the Chargor's name and, for that
purpese, to enter Into covenants and other contractual obligations in the Chargor's name
and so as to bind it;

to take any such proceedings in the Chargor's name as he shall think fit in respect of the
Security Assetz and/or income in respect of which he was appointed (including
proceedings for recovery of rent or other monies in arears at the date of his
appointment);
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16.2.9

18.2.10

16.2.11

16.2.12

16:2.13

16.2.14

16.2.15

to exercise any voting rights attached to any of the Security Assets;

to enter into or make any such agreement, arrangethent or compromise as he shall think
fit;

to insure, and to renew any insurances in respect of, the Securnity Assets as he shall think
fit (or as the Lender shall direct);

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shali think fit (including, without prejudice to the generality of
the foregaing power, to employ any firm, partner, company or other entity with which he is
associated);

to form one or more subsidiaries of a Chargor and to transfer to any such subsidiary all or
any part of the Security Assets;

to cperate any rent review clause in respect of any Property In respect of which he was
appointed and to apply for any new or extended lease; and

to:-

{a} give valid receipts for all monies and to do all such other things as may seem to
him to be incidental or conducive to any other power vested In him or necessary
or desirable for the realisation of any Security Asset;

(b} exercise in refation to each Security Asset all such powers and rights as he
would be capable of exercising if he were the absolute bensficial owner of the
Securily Assels; and '

(c) use the Chargor’s name for any of the above purposas.

16.3 Limitation

16.3.1

16.3.2

The Lender may in the instrument by which a Receiver is appointed limit the powers of
the Receiver.

The Receiver shall be under no duty to the Chargor to exercise any power he may have
and shall not incur any liability to the Chargor either by virtue of the exercise of such
powers or by virtue of a failure to exercise such powers.

17. APPROPRIATIONM OF RECEIPTS

17.1 Application

17.1.1

17.14.2
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Subject to Clause 172 {Swuspense sccound), any monles received by the Lender in
respent of the Security (subject to the payment of any claims having priority fo the
Security, but in substitution for section 109(8) of the Law of Properly Act 1825} shall be
applied in the following order of priority:-

(2} in discharging the remuneration of any Receiver and all costs, charges and
axpenses of and incidental to his or her agpontment;

(b} in or towards payment or discharge of the Secured Liabilities; and
(c} in payment of the surplus (if any) to the relevant Chargor or other person
entitied to it.

The Lender may apply surms received towards the paymeant or discharge of the Secured
Liabilities in reduction of any part of the Secured Liabllities in any order or manner as it
thinks fit, The Lender may averride any apprepriation made by a Chargor,
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17.2

18,

18.1

18.2

18,

20.

21

211

21.2

Suspense account

Any monies received by the Lender or any Receiver may be placed in an interest bearing suspense
or securities realised account and kept there for so long as the Lender considers prudent,

SET-OFF

The Lender may (but shall not be obliged to) set off any obligation which is due and payable by a
Charger and unpaid or any contingent obligation from that Chargor against any obligation (whether
or not matured) owed by the Lender or any of its Affiliates to that Chargor, regardless of the place
of payment, boaoking branch or currency of either obligation.

if sither obligation is unliguidated or unasceriained, the Lender may set off in an amount estimated
by it in goed faith to be the amount of that obligation.

CURRENCY CONVERSION

All moniss received or heid by the Lender or any Receiver under this Debenture may be converted
from their existing currency intc such other currency as the Lender or the Receiver considers
necessary or desirgble to caver the obligations and liabilities cormprised in the Secured Liabilities in
that other currency at the Lender's spot rate of exchange.

NEW ACCOUNT

if the Lender receives or is deemed to be affected by notice (whether actual or constructive) of any
subsequent Securlty Inferest affecting sorme or all of the Security Assets or their proceeds of sale,
then the Lendar may open a new account for & Chargor. [f it does not do so, it shail nevertheless
ba treated ag if it had done so at the time when it received, or was deemed to have received, the
notice, As from that tima, any payment made to the Lender for that Chargor's account shall be
credited (or be treated as having been credited) to the new account and shall not operate to reduce
the amount for which the Securlty applies.

PELEGATION AND APPOINTMENT OF ATTORNEYS
Delegation

21.1.1  The Lender may delegatz io any person or persons all or any of the powers, authorities
and discretions which are exercisable under this Debanture, A delegation may be made
in any manner (including by power of attormey) in and on any terms (inciuding power to
sub-delegate) which the Lender thinks fit,

21.1.2  The Lender shall not he liable or respansitye to any Chargor for any loss or damage
arising from any act, default, omission or misconduct on the part of any of its delegates or
sub-delegates.

Altornays

2121 By way of security, each Chargor irrevocably appoints the Lender, evary Regeiver and
every delegate or sub-delegate appointed under Clause 21.1 (Deflegalion) separataly to
be its attorney on its behalf, in its name:-

(a) to execute and do any documenis, acts and things which it is required to
execute and do under this Debenture or any other document relating to the
Secured Liabilities; and

{b) to execute and do any documents, acts and things which any attorney may
deem proper or desirable in exercising any powers, autharitles and discretions
conferred by this Debenture any documents relating to the Secured Liabilities or
by law on the Lender or any Receiver,
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22,

221

222

23,

231

23.2

21.2.2 Each Chargor ratifies and confirms anything which any of its attorneys does in the proper
and lawful exercise or purported exercise of all or any of the powers, authorities and
discretions referrad to in this Clause 21.2 (Aidfomeys),

REDEMPTION OF PRIOR SECURITY INTERESTS
Redemption

The Lender mizy at any time redeem, or procure the transfer to it of, any prior Security Interest over
any Security Assets at the relevant Chargor's cost.

Costs of redempiion

All principal monies, inlerest, costs, charges and expenses incurred in and ncidental to any
redemption or transfer under Clause 22.1 {Redempiion) shall be paid by the relevant Chargor on
demand, in each case together with interest calculated and in the manner referred to in Clause 26
{(Ardenmingties).

RELEASES
Relsases conditional

2311 Any release, setilement, discharge, re-assignment or armangement in respect of the
Security {in this Clause 23, a ‘releass’} made by the Lender on the faith of any
assurance, securty or payment shall be conditional on that assurance, security or
payment not being avoided, reduced, clawed back or orderad to be repaid under any law
rejating to liguidation, bankruptcy or insolvency.

2312 if any aveidance, reduction, or elawback oceurs or any order is made as referred fo in
Clause 23.1, then the release shall have no effect and shall not prejudice the Lender's
right to enforce the Security In respect of the Secured Liabilities. As between the
Chargors and the Lender, the Security shall (notwithstanding the release) be desmed to
have remained at all times in effect and held by the Lender as security for the Secured
Liabilities.

Retention

23.2.1  If and for so long as any assurance, security or payment as is mentioned in Clause 23.1
{Refeases conditional remains in the reasonable opinion of the Lender susceptible of
being avoided, reduced, clawed back or ordered to be repaid under any law relating to
liguidation, bankruptey or insalvency, the Lender may in its absolute discration retain all
ar part of the Security and other rights under this Debenture as security far the Secured
Liahilities after they have been paid and discharged in fuli.

2322 i at any time while all or part of the Lender's rights under this Debenture are so

retained:-

{a) an application is rrade to a competent court for a winding-up order to he mada
in respect of a Chargor;

(b} steps are taken to wind a Chargor up;

{c} an application is made to a competent court for an administration order to he

made in respect of a Chargor;
{d} a nctice of intention to appairt an administrator to a Chargoer is filed at court; or

{e) the appointment of an administrator to a Chargor takes effect,
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24,

241

242

25,

26,

then the Lender may continue to retain all or part of its rights under this Debenture for
any. further period as the Lender may determine in its absolute discretion. Paragraphs
{a) to (&) shove shall nat apply to any winding up petition which is frivolous or vexatious
and Ts discharged, stayed or dismissed within 14 days of commencement.

CONTINUING SECURITY

Confinuing securify

The Security is continuing security and shall secure the uitimate balance of the Secured Liabilities,
notwithstanding:-

2411 intermediate payment or discharge of the whole or part of the Secured Liabilities;

2412 =& Chargor's liguidation or other incapacity or any change in its constitution, name or style:

2413 any change in the Lendar's constitution, name or style, its absorption in or amalgamation
with any other perscn or the acquisition of alf or part of its undertaking by any other
persory; or

2414  any other event, matter or thing,

Additional to othsr rights

The Security is n addition fo {and shall not merge with, otherwise prejudice or affect or be

prejudiced or affected by) any cther remedy, guarantee, indemnity, Securily Interest or other right

which may be or have been created {by a Chargor or otherwise) in favour of the Lender.

Accardingly, a Chargor 's liability under this Debenture shall not be prejudiced or affected by, and

this Debhenture may be enforced notwithstanding:-

2421 the existence or invalidity of ail or any of those rights; or

2427 at any time, the Lender exchanging, releasing, varying, abstaining from perfecting or
enforcing or otherwise dealing ar omitting to deal with all or any of those rights.

THIRD PARTY PROTECTION

No purchaser, mortgagee or other person dealing with the Lender or a Receiver shall be
concerned:-

251 to enquire whether any of the Secured Liahilities have become due or payable or remain
unpaid or undischarged,

252 whether the power which the Lender or Receiver is purperting to exercise has become
exercisable; or

25.3 to see to the application of any money paid to the Lender or to a Receiver.

INDEMMNITIES

Each Chargor agrees to fully indemnify the Lender and any Recelver (and in the case of legal costs
and expenses on a solicitor and own client basis) on demand against all liabilities, losses, claims,
actions, damages, costs and expenses incurred by, made or brought against the Lender or
Receiver (or any manager or agent appointed by the Lender or Receiver):-

261 as a result of that Chargor's failure to perform any of its obiigations under this Debenttire;

28.2 in the exercise (or purported exercise) of any of the powers or other rights conferred by
this Debenture;
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27.

28

28,

30.

31.

311

31.2

26.3 in respect of any costs, charges or expenses incurred in connection with Clause 18
{Ceirrency conversion),

6.4 in respect of the redemption of any prior Security Intarest over any Security Asset under
Clause 22 (Redemplion of prior securily ileresfs),

8.5 as a result of that Chargor's breach of any current or other obligation or matter relating to
the Properly; or

266 in respect of any other matter or thing done or omitted relating to the Security Assets,

together in each case with inferast at the Interest Rate calculated on a daily basis from the date it is
incurred or becemes payable to the Lender or the Receiver until the date of payment, whather
before or after any judgment,

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by the Lender specifying the amount of the Secured Liabilities is,
in {he absence of manifest error, conglusive evidence against the Chargors of the matters to which
it relates.

PARTIAL INVALIDITY

All the provisions of this Debtenture are severable and distinct fror one another and if at any time
any provision is or becomes [legal, invalid or unenforceable in any respect under any law of any
iurisdiction, neither the legality, validity or enforceability of any of the remaining provisions nor the
legalty, validity or enforceabillity of such provision under the law of any other jurisdiction will in any
way be affected or impaired,

REBIEDIES AND WAIVERS

Na failure to exercige nor any delay in exercising any right or remedy under this Deheriture against
any Chargor shall operate as a waiver, nar shall any single or partial exercise of any right or
remedy prevent any further or other exercise, or the exercise of any other right or remedy. The
rights and remedies provided are cumulative and not exclusive of any rights or remedies provided
by law.

AMENDMENTS AND WAIVERS

Any provision of this Debenture may be amended only if gach Chargor and the Lender agree in
writing and any breach of tnis Deébenture may be waived before or after it occurs anly if the Lander
s0 agrees in writing, A waiver given or consent granted by the Lender under this Debenture will be
effective only if given in writing and then only in the instance and for the purpose for which it is
given. '

TRANSFER AND CONFIDEMTIALITY

Transfar

31.1.1  The Lender may assign and/or transfer is rights and abligations under this Debenture,

31.1.2  No Chargor shall assign any of its rights or transfer any of its obligations under this
Cebenture.

Confldentiality
The Lender may disclose to:-

31.2.1  any fransferee or potential transferee;
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32.

33,

34.

34.1

342

34.3

31.2.2  any assignees or potential assignes;

31.2.3  any person with (or through) whom it enters into {or may potentially enter into), whether
directly or indirectly, any sub-participation in refation to or including the Secured
Liabifities;

31.2.4 any ratings agency;

31,25  any of the officers, directors, employees, professional advisers, auditors, partners and
representatives of the persons referred to in sub-clauses 31.2.11t0 31.2.4;

31.26 any of its Affiliates and to any of its or their officers, directors, employees, professional
advisers, auditors, partners and representatives,

327  any person to whom information is required or requested o be disclosed by any court of a
competent jurisdiction or any govermnmental, banking, taxation or other regulatory
authority or similar body, the rules of any relevant stock exchange or pursuant to any
appiicable law or regulation;

31.2.8  any person to whom information is required to be disclosed in connaction with, and for the
purposes of, any litigation, arbitration, administrative or other investigations, proceedings
or disputes; and

3129 any insurance company or underwriters in relation to the insurance of any of the
properties,

such confidential information as the Lender shali cansider appropriate.

MANAGEMENT TIME

The Lender reserves the right to charge for its managernent time or cther resources (which will be
calculated on the basis of such reasenable daily or hourly rates as ths Lender may notify to the
Chargors from #ime to time). :

COUNTERPARTS

This Debanture may be executed in any number of counterparts, all of which, taxen fogether, shall
constitute one and the same instrument and any party may enter into this Debenture by executing
a counterpart,

MNOTICES
Communications in writing

Any comnwnication to be made under or in connection with this Debenture shall be made in writing
in the: English languags and, unless otherwise stated, must be made by letter.

Addrasses

The Lender may dsliver any communication, document or notice to a Chargor refating to this
Debenture to its registered offiee, to any address to which a notice undar any facility relating to the
Secured Liabilities might be sent or any additional address the relevant Chargor may notify 1o the
Lender by not less than five business days’ notice.

Delivery

3431  Any commupication or document rade or delivered by one person to ancther under or in
connection with this Debenture will anly be effective when it has been left at the refevant
address or five business days afler being deposited in the post, postage prepaid, in an
envelope addressed fo it ai that address.
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34.3.2  Any communication or document to be made or delivered to the Lender will be effective
only when actually received by the Lender and then only if it is expressly marked for the
attention of the department or officer identified with Lender's signature below (or any
substitute department or officer as the Lender shall specify for this purpose).

35. FARALLEL SECURITY DOCUMENTS

The Chargor may at any time enter into a Parallel Security: Document.  Eniry info and performance
of the terms of a Parallel Security Doctiment shail not breach any term of this Debenture.

36. GOVERNING LAW

This Debenture ang any non-contractual obligations arising out of or in connection with it are
governed by English law.

37 EMFORCEMENT

37.1 Jurisdiction

37.1.1  The courts of England have exclusive jurisdicticn to settle any dispute arising out of or in
connection with this Debenture (including disputes regarding the existence, validity or
termination of this Debenture, the Security Interests intended to be created by it or any
non-contractual obligations arising out of or in connection with it) {a "Dispite”).

37.1.2  Each Chargor agreaes that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly it will not argue to the contrary.

37.1.3  This Clause 37.1 is for the benefit of the The Lender only. The Lender may take
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent
allowed by law, the Lender rmay take concurrent proceedings in any number of
jurisdictions.

I WITMESS whereof each Chargor has executed this Debenture as a deed the year and date appearing on
the first page of it
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SCHEDULEA

THE CHARGORS

- Mame of Chargor

Jursdiction

Reglstered number {or
equlvelent, if any)

Registered Address -

Kadans Science Fariner

England and Waies

11757868

1 8t James Cour,

3 UK Limited

LK Lirmited Whitefriars, Morwich,
NR3 1RU
Kadans Science Parlner | England and Wales 11757995 1 &t James Court,
1 UK Limited Whitefriars, Morwich,
NR3 1RU
“Kadans Science Partner | England and Wales 12016229 i St James Court, |
.2 UK Limited Whitefrfars, Norwich, |
Norfalk, United Kingdom,
NRE3 1RU
Kadans Science Partner | Engiand and Wales 12113097 Y18t James  Court,
Whitefriars, Norwich,

Norfolk, United Kingdora,
NR3 1RU
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SCHEDULE 2

THE PROPERTY
Name of Ghargor | Address Administrative Area Titls number
Kadans Science Partner | Building 90C, | Cambridge, United Kingdom CB40636?
1 UK Limited Babraham Research
Campus, Babraham,
Cambridge,  Unitad
Kingdam,
Kadans Science Pariner | Sycamore House, | Stevenage, United Kingdom | HD235208 and  land
2 UK Limited Gunnels Wood adjacent to Sycamore
Road, Stevenage, House, Gunnals Road,
United Kingdom ' Stevenage as is more

particularly described in &
transfer of patt (TP1)
dated 2 August 2018
made  between (1)
GlaxoSmithKline

Research & Develocpment
Limited and (2) Kadans
Science Partner 2 Limited

man_Da238970591\5
24 Septentber 2015 tyee

31




SCHEDULE 3

24 Seplember 2019 tyee

SHARES
 Mame of Charger Nama of subsidiary ‘| Numbaer and elass of shares
' Kadans  Science Parner UK | Kadans Science Padner 1 UK 10rd';hary Share
Limited {company number | Limited (company nLmber
- 11757868} TH757985)
Kadans Science Partner UK  Kadans Science Partner 2 UK | 1 Ordinary Share
Limited {company numper | Limited (company number
11767869} 12619229)
Kadans Science Partner UK | Kadans Science Partner 3 UK | 1 Ordinary Share
Limited {cormpany number | Limited {company numhber
117578685) L121 13097)
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SCHEDULE 4

ACCOUNTS
BLOCKED ACCOUNTS
| Narﬁsrof C:h,arger Account numb@r | Accountname | Ac#cunt Sort code. |
Kadans Science Partner Rent Account HSEBC
UK Limited
‘Kadans Science Parther HSBC
UK Limited Proceeds Account
Kada‘ns‘ Sclence Partner Cure  AccountCash HSBC
UK Limited
| | Trap Accourit
ASSIGNED ACCOUNTS (other than Blocked Accounts)
Mame of Chargor Account numbsr | Atcount name Agcount Sort code
barik
Kadans Science Partner HSBC UK
UK Limited General Account PLC
| Kadans Science Partner N m "I HSBC UK o
1 UK Limited General Account PLC
Kadans Science Partner
5 UK Limited General Account HSBC UK
PLC
Kadans Science Partner s T
2 UK Limited General Account FIECBC UK

[
£

man_00A897069 15
24 September 2019 yes

33



SCHEDULE &

MATERIAL CONTRACTS

| Narie of Qhéﬁ?}gﬁf o

| Deseription of Material

Contract .

Patles

Date R

Kadans Scl;ehce Partner
UK Limited

Hedging Agreerﬁenﬁ

1)  Kadans Science
Partiner UK Limited

(2) H3BC Bank plc

59 March 2018

| Kadans Science Partner | Asset Sale Contract (1) imperial College | 29 March 2019
1 UK Limited Thinkspace Limited
(2) HKadans Sclence
Partner 1 UK Limited
Kadans Science Pariner | Loan Deed (1) OCM  Luxembourg | 29 March 2019
1 UK Limjted EPF IV Kadans Topco
Sarl
Kadans Science Pariner | Asset Sale Contract {1} Glaxonsmithkline | 2 August 2018
2 UK Limited Research &
Development Limited
{2} Kadans Science
Pariner 2 UK Limited
Kadans Science Partner | Loan Deed (1) Kadans Holdings B.V. | 2 August 2079 ]
2 UK Limited
(2} Kadans Science
Partner 2 LUK Limited
Kadans Science Partner | Asset Sale Coniract {1} Maven Capital | On or about the date of

3 UK Limited (Paradigm Porffolio 1) | this Deed

LLP

(2} Kadans Science

Fartner 3 UK Limitad
Kadans Science Partner | Loan Deed {1) Kadans Holdings B.V. | On or about the date of
3 UK Limited this Deed

{2) Kadans Seisnee

Partnier 3 L Limited
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SCHEDULE 8

ASSIGNED INSURANCES

": _Bescripﬂon of
o iﬁsurancs {inciuding pnii:zy :

Asslgnad

Insursr

- Kadans Science Partner

- Limited, Kadang Science
Partner 1 UK Limited,
Kadans Sclence Partner
2 UK Limited and
Kadans Science Pariner
3 UK Limited

‘Pohcy

UAQST74818DA

number

MS Amiin Underwriting
Limited

many_N02ABST08INS
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SCHEDULE ¥
FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY TENANT

To: Vinsert name and aodress of tenand

Date; | 1200 ]
Dear Sirs,.

We ({the "Company™) have gramted a dehenture dated | ] to HSBC UK Bank plc in its capacity as
("Lender”). Under the terms of the debenture we have assigned by way of sesurity andfor charged to the
Lenger all our rights and remedies in connection with the lease dated { 1200 1 (the "Lease™
including all rights and remedies in connection with the Lease and all moneys which may be payable in terms
of the Lease,

With effect from your receipt of this notice:-

1. you must pay all moneys due by you to the Company pursuant to, under or in connection with the
Lease into our account entitied Rerit Account with [insert address] (Account number [ 1
Sort Code | 1), usless and until you receijve written notice from the Lender to the contrary,
in which event you should make all future paymenis as then directed by the Lender;

2. we irrevocably authorlse and instruct you:-

2.1 to disclose to the Lender at our expense, such inforrnation relating to the Lease as the
Lender may from time to tirne request;

22 to pay or release ali or any part of the sums from time to time due and payable by you to
us under the Lease only in accordance with this notice or the written instructions given fo
yous by the Lender from time to time;

2.3 without requiring further approval from us, o provide the Lender with such information
relating to the Lease as it may from time to time request and to send it coples of all
notices issued by yvou under the Lease to the Lender as well as to us; and

2.4 to send coples of ail notices and other information given or received under the Lease to
the Lender.
3 all rights to compel performance of the Lease are exercisable by the Lender althouigh the Company

remaing ltable to perform all the cbligations assumed by it under the Lease;

4, all rights, interests and benefits whatsoever accruing o or for the benefit of the Company arising
from the Lease belong fo the Lender and no changes may be made to the terms of the Lease
without the Lender's consent.

These instructions may not be revokad, nor may the terms of the Lease be amended, varied or waived
without the prior written consent of the Lender,

This nolice and any non-contractuzal obligations arising out of or in connection with it are governed by English
iaw,

Flease acknowledge receipt of this notice by signing the acknawledgement on the enclosed copy letter and
returning it to the Lender at HSBC UK Bank ple, [irserd avdress] marked for the attention of [frserf delais of
e Relationsiip Mamacer).

Yours faithfully,
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for and on behalf of ,
[KADANS SCIENCE PARTNER UK LIMITED]/IKADANS SCIENCE PARTNER 1 UK LIMITEDIIKADANS
SCIENCE PARTNER 2 UK LIBITED][KADANS SCIENCE PARTNER 3 UK LIMITED]
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[On copy only:]

To HSBC UK Bank plc
[isert arldress)

FAO: (iserd detais of Bhe Relationshly Manager].

We acknowledge receipt of a notice in the terms set out above and confirm that we have not received notice
of any previous assignments or charges of or over any of the right and remedies in connection with the
l.ease and that we wilf comply with the terms of that notice.

We further confirm that:-

1. we have made all necessary arrangements for all fuiure payments under the Lease to be made to
the account specified in paragraph [1] of this notice; and

2. we will not exarcise any right to terrminate the Lease or take any action tc amend or supplement tha
Lease withaut the priar written consent of the Lender,

for and on behalf of
[INSERT TENANT'S DETAILS]

By: [

Dated: | ]

pr—
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Ter,

SCHEDULE &

FORM OF NOTICE OF ASSIGNMENT OF MATERIAL CONTRACTS AND ASSIGNED CONTRACTS

[Covnterparty fo Mafeﬁé}' Contract or Assighed Contraci)

Date: | 120{ ]

Dear Sirs

[DESCRIPTION OF RELEVANT MATERIAL CONTRACT OR ASSIGNED CONTRAOCT] (THE
"AGREEMENT")

1.

o

We (the "Company") give you notice that we have assigned (and, to the extent not validly or
effectively assigned, we have charged by way of fixed charge) by way of security to HSBC UK
Bank ple in its capaesity as lender {the “Lendar") pursuant to a debenture entered irto by us in
favour of the Lender dated | ] 20[ ] {the "Debenture") all our right, title and interest fram
time o time in, and the full benafit of, the Agresment, including all moneys which may be payable
in respect of the Agreemsent, including any claims for damages in respect of any breach of the
Agreement.

Following.receipt of the Lender's notification to you that the security created by the Debenture have
hecome enforceable:-

2.1 [all payments to be made to us under or arising from the Agreament should be made [lo
the Lender or to the Lender's order as gither may specify in writing from time to time]
[specdis bank accou;

2.2 all remedies provided for in the Agregiment or available at law or in equity are exercisable
by the Lender;
2.3 you are authorised and instructed, without further approval from us, to comply with your

obligations (including without limitation your payment obligations) under the Agreement in
accordance with the written instructions of the Lender from time to time {and o hold the
money for any such payments to the Lender's order pending receipt of written instructions
from the Lender); and

2.4 subject to paragraph 4 below, you shall allow the Lender to perform all the obligations
assumed by us under the Agreement.

You shail not be released from your obligations under the Agreement without the prior written
consent of the Lender.

We shall remain liable to perform all our obligations under the Agreement and the Lendar shall nat
be under any obligation of any kind whatsoever in respect of the Agreement.

You must not, without the Lender's prior written consent;-

5.1 amend, novate, supplement, rastate or replace the Agreement;
52 agree to any waiver or release of any of your obligations under the Agreement; or
5.3 exercise any right of set-off or counterclaim in refation te any amounts owed under or in

connection with the Agreement.
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8. With effect from the date of receipt of this notice, we irrevocably and unconditienally instruct and
authorise: you, without requiring further appraoval from us, to:-

6.1

6.2

promptly disclose to the Lender such information relating to the Agreement as the Lender
may at any time reguest including, without fimitation, all information, accounts and
records In your possession or control that may be necessary or of assisiance to enable
the Lender to verify the amount of all payments made or payable under the Agreement by
you or the performance by you of all your obligations under the Agreament; and

provide the Lender with copies of all nolices given or received under the Agresment
nromptly after they are given or received.

7. The authority and instructions contained in this notice cannot be revoked or varied by us without
the prior written consent of the Lender.

8. By countersigning this letter, you canfirm that:-

8.1
8.2
8.3

B4

8.5

you have not recelved netice of any previous assignments or charges of or over any of
the rights, title and interests and benefits referred to in this notice;

no arendment, waiver or relgase of any of rights, interests and benefits referred to in this
notice shall be effective without the prior written consent of the Lender;

no termination of any rights, interests or benefits referred to in this notice shall be
effective unless we have given the Lender thirty days written notice of the proposed
termination (or if notice is not possible within that period, as soon as possibla), specifying
the action necessary te avoid such termination;

no breach or default on our part of any of the terms of the Agreement shall be deemed to
have accurrad untess you have given nctice of such hreach to the Lender specifying how
to make good such breach; and

you will not, without the Lender's prior written consent, exercise any right of set-off or
counterclaim in relation to any amounts owed under orin connection with. the Agreemant.

g, This natice, 'and any dispute or claim arising out of or in connection with it, shall be governed by
and construed in accordance with English law.

Please accept this notice and your acknowledgement of the matters and instructions set out above within [5]
days of receipt by signing, dating and returning the enclosed copy of this letter to the Lender at HEBC UK
Bank ple, [irsert aderess) marked for the attention of [#rsar? desads of lhe Relalionship Managed.

Yours faithfully,

for and on behalf of

[HADANS SCIENCE PARTMER UK LIBITED)[KADANS SCIENCE PARTHRER 1 UK LIMITEDI[HADANS

SCIENCE PARTNER 2 UK LMITED][KADANS SCIENCE PARTNER 3 UK LIMITED]
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Acknowledged:

For and on behalf of

[Mamie of counfeiparty to Malarial Comtract or Assigned Coniraci]
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To:

SCHEDULE §
[FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

[frastrred

Date: | ]20f ]

Dear Sirs

[DESCRIPTION OF RELEVANT INSURANCE POLIC[YIIES] INCLUDING POLICY NUMBER] (THE
"POLICIYIIES]Y) [refer to an attached scheduls If there are & mimber of policles]

1.

We give you notice that we have entered into a debenture dated | 1in favour of HSBC UK
Bank ple {the "Lender") (the "Debantura”).

We give you notice that, pursuant to the terms of the Deberture, we have assigned (and, to the
extent not validly or effectively assigned, we have charged by way of fixed charge) to the Lender by
way of security all of our rights, title, interest and benefils in fo or In respect of the Policly][ies]
including the benefit of all claims and returns of premiums in respect thereof to which we are or
may at any tirme ecome entitled.

With effect from the date of receipt of this notice, we instruet you to:-
3.1 . name the Lender as loss payee in respect of [sach of] the Polic[y]lies];

3.2 promptly inform the Lender, without further approval from us, of any default in the
payment of any premium or failure to renew [thel{any] Policy;

3.3 advise the Lender promptly of any proposed cancellation of thejlanyl Policy and in any
event at least 30 days before the cancellation fs due to take place;

3.4 if the insurance cover under [the][any] Policy is to be reduced or any insured risks are to
be restricted, advise the Lender at least 30 days before the reduction or restriction is due
to take effect; and -

3.5 disclose to the Lender, without further approval from us, stich information regarding the
Polic[ylfies] as the Lender may from time to time raquest and to send it copies of all
notices issued by you under the Polic[y]{ies]. _

Following receipt of the Lender's notification to you that the security created by the Debenture have
hecome enforceable:-

4.1 all payments and claims under or arising from the Polic[y]jies] are to be made to the
Lender to such account {or to the Lender's) as ejther may specify in writing from time to
time;

42  all remedies provided for in the Policly]lies] or available at law or in equity are to he

exercisable by the Lender; and

4.3 all rights to compel the performance of the Folicly]lies] are to be exercisable by the
Lender.

With effect from your receipt of this notice al rights, interests and benefils whatsocever accruing to

or for the bpenefit of ourselves arising from the Policly]lies] {including all rights to compel

performance) belong to and are exercisable by the Lender,
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B. The authority and instructions contained in this notice cannot be revoked or varied by us without
the prior written consant of the Lender,

7. By countersighing this letter, you conflmm that:-

7.1 you have not received natice of any previous assignments or charges of ar over any of
the rights, title and interesls and benefits referred to in this notice;

7.2 no amendment or termination of [the][any] Policy shall be effective unless you have given
the Lender 30 days wiritten notlce of it or, if it s not possible to comply with such
notification to the Lender in accordance with the provisions of the [relevan{] Poalicy, the
notice will be provided to the Lender in relation to such temination as soon as possible;

and
7.3 you will not, without the Lender’s prior written consent, exercise any right of set-off or
counterclaim in relation to any amounfs owed under or in connection with [the]any]
Policy.
8. This notice, and any dispute or claim arising out of or In connection with i, shail be governed by

and construed in accordance with English law,
Please accept this notice and your acknowledgement of the matters and instructions set out above within [5]
days of receipt by signing, dating and returning the enclosed copy of this letter td the Lender at HSBG UK
Bank ple, [dser address) marked for the attention of [#rser? ffe/i_wfs of the Relalionsip Managed.

Yours faithfully,

for and on behalf of
[KADANS SCIENCE PARTNER UK LIMITED/[KADANS SCIENCE PARTHNER 1 UK LIMITED][KADANS
SCIENCE PARTNER 2 UK LIMITED][KADAMS SCIENCE PARTNER 3 UK LIMITED]

Acknowledged:

- Far and on behalf of

[Name of istred)
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SCHEDULE 10

FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED ACCOUNTS {OTHER THAN BLOCKED

ACCOUNTS)
B
To: Aceount Bank) i
Date: [ 7200 ]
Dear Sirs
1. We. give youl notice that we have entered into a debeniurs dated | ] in favour of HSBC UK |
Bank plc (the "Lender) (the "Debaniure”). |
2. We refer 1o the follewing bank accounifs] which we- hald with yeu (and any replacement account or :
subdivision or subaccount of [that][each] account) (the "Asslgned Accouni]s]"):
Accountholder | Accountnams . . - | Account number | Sortcode
3. We give you notice that, pursuant to the terms of the Debenture, we have assigned (and, to the

extent not validly or effectively assigned, we have charged by way of fixed charge) to the Lender by
way of security all of our rights, title and interest from time to time in the Assigned Account]s]
including, without limitation all Account Balances (as defined in the Debenture) in respect of the
Assigned Account[s] (whether in sterling or any other currency and whether in additicn to or by way
of renewal or replacement for any sums previously deposited or otherwise) together with ail interest
aceruing from time te time in respect of such money.

4, With effect from the date of receipt of this notice;-

4.1 any existing payment instructions affecting the Assigned Account[s] are to be terminated
upon receipt of further written notice from the Lender and all payments and
somimunications in respect of the Assigned Accouni[s] thereafter should be made to the
Lender or ta the L.ender's order;

4.2 all Account Balances relating to the Assigned Accountls] are to be held to the urder of the
Lender upon receipt of written hotice from the Lender; and

4.3 all rights, interests and benefits whatsoever accruing to or for the benefit of curselves”
arising frem the Assigned Accountfs] beleng te the Lender upon receipt of further written
notice from the Lender.

o

We may continue to withdraw or otherwise transfer the whale or any part of any Account Balance
relating to the Assigned Account[s] without the prior written consent of the Lender until you receive
written notice from the Lender that we may ne longer do so.

&, We irrevocably and unconditionally authorise and instruct you to disclose to the Lender such

information relating to the Assigned Accounis as the Lendsr may from time to time request you to
provide:.
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7. By countersigning this letter, you confirm that:-

74 the balahce standing to each Assigned Account at foday’s date Is set out in the below
table:-

Accountrame - [ Accountnumber.

7.2 no fees or periedic charges are payable in respect of the Assigned Account(s] and there
are no restrictions on:-

7.21 the payment of the Account Balance on the Assigned Account[s]; or
T7.2.2 the' assignment of the Assigned Account[s] to the LLender or any third party;

7.3 you have not received notice of any previous assignments of, charges over or trusts in
respect of, the Assigned Accounts];

7.4 you will not, after receipt of further written notice from the Lender, without the Lender's
consent:-

7.4.1 exercise any right of combination, consclidation or set-off which you may have
i respect of the Assigned Account[s]; or
742 amend or vary any rights attaching to the Assigned Account[s];

7.5 after recelpt of written notice from the Lender, you wiit act only in accordance with the
instructions given by persons authorised by the Lender,

7.6 after receipt of written notice from the Lender, you will not permit us te withdraw or
othenwise transfer the whole or any part of the Account Balance relating to the Assigned
Account(s] without the Lender's prior written consent;

7.7 after receipt of written notice from the Lender, you shall send all statements and other
notices given by you relating to the Assigned Account[s] to the Lender; and

7.8 you will comply with the terms of the notice of assignment,

B. The authority and instructions contained in this notice cannot be revoked or varied by us without

the prior writlen consent of the Lender,

This notice, and any dispute or claim arising out of or in connection with it, shall be governed by

and construed in accordance with English law.
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Please accept this notice and your acknowledgement of the riatters and instructions set out above within [8]
days of receipt by signing, dafing and returning the enclosed copy of this lefter o the Lender at HSBC UK
Bank ple, [#nsar? adidress] marked for the altention of [#iser detais of the Refationship Managaf,

Yours faithfully,

for and on behalf of
[KADANS SCIENCE PARTNER LK LIMITEDI/RTADANS SCIENGE PARTHER 1 UK LIMITED] [KADANS
SCIEMCE PARTNER 2 UK LIMITED][HADANS SCIENCE PARTNER 3 UK LIMITED]

Acknowledged:

For and on hehalf of

[(Name of accornt bank
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To:

SCHEDULE 11
FORM OF NOTICE OF ASSIGNMENT OF BLOCKED ACCOUNTS

[Accaunt Bankl

Date: I 120 ]

Dear Sirs

1.

We give you notice that we have entered inlo a debenture dafed | jin favour of HSBC UK
Bank plc (the "Lender") (the "Debentura”).

We refer to the following bank aceount(s] which we hold with yau (and any replacement account or
subdivision or subaccount ef [that]{each] account) {the "Blocked Accounils]"):-

“Account hoider . | AGGouniname | Acoount number | Sortcote -

P

We give you notice that, pursuant to the terms of the Debenture, we have assigned (and, ‘o the
extent not validly or effectively assigned, we have charged by way of fixed charge) to the Lender by
way of security all of our rights, title and interest from time to time in the Blocked Account[s]
ngluding, without limitation all Account Balances (38 defined in the Debenture) relating to the
Blocked Account]s] {whether in sterling or any other currency and whether in addition to or by way
of ranewal or replacement for any sums previously deposited or otherwise} together with all interest
accrusing from time to time in respect of such money.

With effect from the date of this notice:-

4.1 any existing payment instructions affecting the Blocked Accounts are fo be terminated
and all payments and communications in respect of the Biocked Accounts should be
made to the Lender or to the Lender's order;

4.2 all Account Balances relating fo the Blocked Account]s] are to be held to the order of the
Lender; and
4.3 all rights, interests and banefits whatsoever accruing o or for the benefit of ourselves

arising from the Blocked Account]s] belong to the Lender,
We are permitted to withdraw or otherwise transfer the whole or any part of the Account Balances
relating to the Blocked Account(s] in the following circumstances without the prior written consent of
the Lender: [iwser agreed aperaiing procedures for the Blocked Accownlisy

We irrevoeably and unconditionally autharise and instruct you to disclose to the Lender such
information relating to the Blocked Actounts as the Lender may from time to time request you to
provide.

By countersigning this letter, you confirm that:-

7.1 no fees or periodic- chargas are payable in respect of the Blocked Account]s] and there
are no restrictions on:-

71 the payment of any Account Balance relating to the Blockad Account[s]; or
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712 the assignmant of the Blocked Account(s] to the Lender or any third party;

7.2 you have not received notice of any previous assignments of, charges over or trusts in
respect of, the Blocked Account[s);

7.3 vou will not, without the Lender’s consent;-

7.3.1 exercise any right of combination, consalidation or set-off which you may have
in respect of the Blocked Accouni]s]; or
7.3.2 amend or vary any rights attaching to the Blocked Account[s];

7.4 -save as specifically set out In this notice, you will act onfy in accordance with the
instructions given by persons authorised by the Lender;

7.5 save as specifically set out in this notice, you will not permit us to withdraw or otherwise
transfer the whole or any part of the Account Balances relating to the Blocked Account[s]
without the Lender's prior written consent;

7.8 you shall send all statements and other nofices given by you relating to the Blocked
Account]s] to the Lender; and

77 you will camply with the terms of the netice of assignment.

a. The authcrity and instructions contained in this notice cannot be revoked or varied by us without

the prior written consent of the Lender.

g, This neotice, and any dispute or claim arising out of or in connection with i, shall be governed by
and canstrued in accordance with Engiish faw.

Please accept this notice and your acknowledgerment of the matters and instructions set aut above within [5]
days of receipt by signing, dating and returning the enclosed copy of this letter to the Lender at HSBC UK
Bank plc, {#sarf aderess) marked for the attention of [#18er! defails of e Relfationslio Manage].

Yaours faithfully,

for and on behalf of
[KADANS SCIENCE PARTHER UK LIMITED|/[KADANS SCIENCE PARTNER 1 UK LIMITED][KADANS
SCIENCE PARTNER 2 UK LIMITED][KADANS SCIENCE PARTNER 3 UK LIMITED]

Acknowisdged:

For and on behalf of

[Mame of account bank)

With effect from the date of your receipt of this notice:-
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EXECUTION PAGE
THE CHARGORS

Executed as a deed by
KADAMNS SCIENCE PARTHNER UK LIMITED, )

acting by one director in the presence of;

Dirsctor

Mame:
Witness signature:

Witness name;

Witness addrass:

Executed as a desd by

KADANS SCIENCE PARTNER 1 UK )
LIMITED,

~ acting by one director in the presence of:

Cirector

Name:
Witness signature:

Witness name:

Witness address:

Executed as a deed by

KADAMS SCIENCE PARTMER 2 UK )
LIMITED,

acting by one director In the presehce of;

Director

Name:
Witness signature:

Witness name:

Witness address:
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Executed a3 a deed by

KADANS SCIENCE PARTNER 3 UK )
LIMITED,

acting by one direclor in the presence of:

Mame:
Witness signature:

Withess name:

Witness address:

THE LENDER
SIGNED for and on behalf of j
HSHBC UK BANK PLC )

Communications to-the Lender are to he deliverad to:

Address: HSBC UK Bank Plc
Corporate Real Estate Banking
27 Floor
4 Hardman Square
Spinningfields
Manchester
W3 3EB

For the attention of; Siobhan Gall
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