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COMPANIES FORM No. 395

Particulars of a mortgage or charge

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use Company number

r—-—T=-T°="

A

2865476

Description of the instrument (if any) creating or evidencing the charge (note 2)

* Weston Medical Limited (the "Company")

Date of creation of the charge

25 September 1997

Deed of Charge of InteLLectuaL Property R1ghts and FLoat1ng Charge

(”the Deed”)

Amount secured by the mortgage or charge

See Schedule Part 1

Names and addresses of the mortgagees or persons entitled to the charge

31 Group PLC whose  registered office~is at

91 Waterloo Road, London “("'the tha rgee')

Postcode

Presentor’'s name, address and

reference (if any):

50 Queen Charlotte Street

Bristol BS1 4HE

Ref :

RZF 616963

Time critical reference

Mortgage section

For official use

Post room

(VTR

CDHPIﬁNIES HOUSE 1 1 210/ o




Short particulars of all the property mortgaged or charged

See Schedule Part I1I

Particulars as to commission allowance or discount (note 3

Signed @%m égﬁ/@, | Pate /() Cchwber (497

On behalf of isampapykksaerigagse/chargee]*

Notes

1.

The original instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395). If the property is situated and the charge was
created outside the United Kingdom delivery to the Registrar must be effected within 21 days after
the date on which the instrument couid in due course of post, and if dispatched with due diligence,
have been received in the United Kingdom (section 398). A copy of the instrument creating the
charge will be accepted where the property charged is situated and the charge was created outside
the United Kingdom {section 398) and in such cases the copy must be verified to be a correct copy
either by the company or by the person who has delivered or sent the copy to the registrar. The
verification must be signed by or on behalf of the person giving the verification and where this is
given by a body corporate it must be signed by an officer of that body. A verified copy will also be
accepted where section 398(4) applies (property situate in Scotland or Northern Ireland} and Form
No. 398 is submitted.

- A description of the instrument, eg “Trust Deed”, “Debenture”, “Mortgage” or “Legal charge”,

etc, as the case may be, should be given.

. In this section there should be inserted the amount or rate per cent. of the commission, allowance

or discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

{a) subscribing or agreeing to subscribe, whether ahsolutely or conditionally, or

(b} procuring or agreeing to procure subscriptions, whether absolute or conditional, for any of the
debentures included in this return. The rate of interest payable under the terms of the debentures
should not be entered.

if any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.

OYEZ The Solicitors® Law Stationery Society Ltd, Oyez House, 7 Spa Road, London SE16 300 1985 Edition
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Form 395

Weston Medical Limited

Definitions:

"the Designs"

"the Equipment"

"the Existing
Exploitation
Agreements"”

"the Improvements"

"Intellectual Property
Rights"

ICD-003930.00C

Company No 2865476

means the registered designs particulars of which
are set out in the Fifth Schedule to the Deed,

means all the plant and machinery chattels or other
equipment relating to the Intellectual Property
Rights including without limitation those items
described in the Eighth Schedule to the Deed,

means the licence agreement between the Company
and Intervet International B.V. the licence
agreement between the Company and Medeva
Europe B.V. and any other arrangements or
agreements between such parties existing as at the
date of the Deed as well as any other arrangement
or agreement (permitted pursuant to the Deed)
between the Company and any other person in
respect of licensing or distribution or use or other
exploitation of the Inteilectual Property Rights or
the Materials or any part of them;

means all improvements, extensions, modifications,
conversions and adaptations of the Products
whether made by the Company or otherwise;

means intellectual or industrial property rights of
any description in any country of the world
(whether registered or registerable or not) and
applications and rights to apply for registration of
any such rights, including patents, registered
designs, design rights, copyright, inventions,
confidential information and know-how to the
extent that any of the same will be required for or
used in the manufacture, development, marketing
and sale of the Products or the business of the
Company and which are assigned to or licensed to
the Company at the date of the Deed or which have
been acquired by or created by the Company prior
to the date of the Deed or are acquired by or
created by or assigned to or licensed to the
Company at any time during the subsistence of the
Deed but expressly excluding the Trade Marks and
including without limitation the Patents, the




"the Material”

"the Patents"

"the Products"

“"the Software"

"Third Party Rights"

JCD-003930.D0OC

Designs and all rights in the Software.

means all items of physical material in respect of
which the Company has or may after the date of
the Deed acquire Intellectual Property Rights
including, without limitation, all sketches,
drawings, notes, prototypes, source code listings,
programmers' notes, flow charge and logic
diagrams (in whatever medium) including without
limitation any materials listed in the Seventh
Schedule to the Deed,,.

means the applications for patents particulars of
which are set out in the Third Schedule to the Deed
(and which are annexed to this Schedule) and any
patents granted pursuant to the patent applications,
together with any application for patents and
patents granted pursuant thereto which the
Company may make and/or obtain at any time
during the continuance of the Deed, in any country
of the world together with all the Company's right
title and interest in and to the applications for
patents and any and all renewals reissues and
prolongations of the patents and any and all rights,
powers, privileges and immunities arising or
accruing from the patent applications divisions and
continuations of the patent applications and the
benefit of the priority dates attaching to the
applications for patents.

means all products after the date of the Deed to be
manufactured, developed, distributed, marketed
and sold by the Company (including without
limitation needie-less injectors and drug transfer
systems and alf new products and all Improvements
to the Products) during such time as the Deed
remains in force.

means the computer programmes and related
documentary items short particulars of which are
set out in the Fourth Schedule to the Deed,

means any Intellectual Property Rights of any
description whatever which are licensed to the
Company (but excluding all rights which are
assigned to the Company) at the date of the Deed
or at any time during the subsistence of the security
granted by the Deed,




"the Trade Marks" means all rights of any description in any country
(whether registered or registerable or not) and
applications and rights to apply for registration of
any such rights, in trade marks, service marks,
trade names and business names to the extent that
any of the same will be required in the marketing
and sale of the Products or the business of the
Company as carried on for the time being together
with all the goodwill of the business of the
Company relating thereto including without
limitation, the trade marks for which applications
for registration have been made, details of which
hare set out in the Sixth Schedule to the Deed and
the trade names details of which are set out in the
Ninth Schedule of the Deed.

Schedule Part 1

All moneys and liabilities at the date of the Deed or at any time or times
thereafter due or owing or incurred by the Company to the Chargee in any
manner whatever whether actually or contingently and whether as principal or
surety including interest thereon at such rate as may be agreed in writing from
time to time between the Company and the Chargee whether before or after
execution of the Deed together also with all commission charges costs and
expenses payable in connection therewith.

Schedule Part H

As continuing security for the payment and discharge to the Chargee of all
moneys and ligbilities (other than dividend on any shares) by the Deed
covenanted to be paid and discharged by the Company and all other sums
intended to be secured by the Deed the Company with full title guarantee:

(1) charges to the Chargee by way of first fixed charge all of
the Company's right title and interest in and to the
Intellectual Property Rights (and where relevant) subject
to and with the benefit of the Existing Exploitation
Agreements and the Trade Marks;

(i)  charges to the Chargee by way of first fixed charge all of
the Materials together with all of the Equipment;

(iii)  charges to the Chargee by way of first floating charge all
the undertaking and all property and assets and rights of
the Company both present and future (including uncalled
capital) not otherwise effectively charged by way of
fixed charge; and

(iv)  undertakes to hold upon trust for the Chargee absolutely
the entire interest of the Company in and to all those

JCD-003930.00C 3




Intellectual Property Rights and/or Third Party Rights
which cannot be charged assigned or sub-licensed by the
Company together with the entire benefit of such rights
to the extent that such benefit attaches to the Company
and all proceeds money and other rights and benefits to
which the Company is beneficially entitled in respect of
the exercise of such Third Party Rights.

The property and rights listed in paragraphs (i) and (ii} are in this Schedule
referred to as "the Charged Rights" and all the property and assets charged
under clause 3(A) of the Deed are referred to in this Schedule as "the

Mortgaged Property".
NB
1. The Deed contains provisions whereby, inter alia, the Company shall

not without the previous written consent of the Chargee:

Q] create or continue any mortgage or charge upon the
Charged Rights or any part thereof;

(i1} create or continue any mortgage or charge upon the
Mortgaged Property which would rank either in priority
to or pari passu with the charge created by the Deed,;

(i)  cancel any of the Charged Rights or allow any lien to
arise on or affect any part of the Mortgaged Property
except in the case of a lien arising by operation of law in
the ordinary course of business;

(iv)  (except as specifically provided in clause 6 of the Deed)
license assign dispose of hire commercially exploit allow
access to or make available (in whole or in part) the
Charged Rights except by the grant of sub-licences on
such terms and in such form as the Chargee shall have
approved,

(v)  permit any of the patent applications forming part of the
Intellectual Property Rights to be abandoned or to be
cancelled or to lapse; or

(vi) modify or alter any of the Charged Rights if such
modification or alterations would have an adverse effect
on the security of the Chargee.

2. The Deed is subject to a Deed of Priorities dated 29 November 1996
and made between the Company, the Chargee and Canven (C.1.)
Limited and to a Supplemental Deed of Priorities and Grant of
Authority dated 25 September 1997 and made between the Company,
the Chargee and Michael Francis Holliday.

JCD-003930.DCC 4




Weston Medical Limited

Company No 2865476
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No. 02865476

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEED OF CHARGE OF INTELLECTUAL PROPERTY RIGHTS AND FLOATING CHARGE
DATED THE 25th SEPTEMBER 1997 AND CREATED BY WESTON MEDICAL LIMITED
FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE COMPANY TO 3i
GROUP PLC ON ANY ACCOUNT WHATSOEVER WAS REGISTERED PURSUANT TO CHAPTER
1 PART XII OF THE COMPANIES ACT 1985 ON THE 11th OCTOBER 1997.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 15th OCTOBER {997.

A fen

RICHARD NEIL OWENS

for the Registrar of Companies

Lye
j$- 10 97 COMPANIES HOUSE
™/ HC0268B



