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Registration of a Charge

Company name: OXFORD IMMUNOTEC LIMITED
Company number: 04516079

XOHC2L6J

Received for Electronic Filing: 10/10/2016

Details of Charge

Date of creation:  04/10/2016
Charge code: 04516079 0011
Persons entitled: MIDCAP FINANCIAL TRUST (AS SECURITY AGENT)

Brief description:  ALL LAND AND ALL OTHER INTERESTS AND RIGHTS IN OR RELATING
TO LAND (WITH THE EXCEPTION OF RESTRICTED LAND) WHICH IS NOW
ORIN THE FUTURE BECOMES THE COMPANY'S PROPERTY, ALL LAND
WHICH HAS CEASED TO FALL WITHIN THE DEFINITION OF RESTRICTED
LAND, ALL INTELLECTUAL PROPERTY AND SPECIFIED INTELLECTUAL
PROPERTY (WITH THE EXCEPTION OF RESTRICTED IP) BELONGING
TO THE COMPANY, AND ALL INTELLECTUAL PROPERTY WHICH HAS
CEASED TO FALL WITHIN THE DEFINITION OF RESTRICTED IP, IN EACH
CASE SPECIFIED AND DEFINED IN THE DEBENTURE REGISTERED WITH
THIS FORM MRO01 (THE "DEBENTURE") INCLUDING, AMONGST OTHERS
(PLEASE SEE SCHEDULE 3 OF THE DEBENTURE), TRADEMARKS
NUMBERED 2365985, 2484469, 3022947,

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

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

Authentication of Instrument

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

Certified by: KATIE GILL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4516079

Charge code: 0451 6079 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th October 2016 and created by OXFORD IMMUNOTEC
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 10th October 2016 .

Given at Companies House, Cardiff on 11th October 2016

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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Dated ¥ olmhEi 2016

QOxFORD IMMUNOTEC GLOBAL PLC
and certain of its Subsidiaries

{as Chargors)
-and -

MibCaP FINANCIAL TRUST

{(as Security Agent)

DEBENTURE

enlered inio pursuant to a Credit, Securily and Guaranty Agreement (Term
Loan)

This Deed is entered into with the benefit of {and subject to the terms of}
the Intercreditor Agreement (as defined herein)
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THis DEBENTURE is made on Z‘ OCGToREN 2018

BETWEREN:

o

(2

-THE cOMPANIES named in Scheduie 1 (The Chargors); and

MInCap FINANGIAL TRUST as Security Agent.

WITNESSES AS FOLLOWS:

1.

1.1

DEFIMITIONS AND INTERPRETATICON

Definitions: Urless the context otherwise requires, words or expressions defined in the
Credit Agreement shall have the same meanings in this Debenture and this construction

“shall survive'-the-term-ina_ticm of the Gredit Agreement. In addition; in this Dehenture:

""'Ac'c_oun-t“ means each bank account listed in Schedule 5 {Bank Accounts).

"Assets” means in relation to a Chargor, all its undertaking, property, assets, revenues
and rights of every description, or any-part of them,

- "Beneficiary" means each Lender:

"Chargor” means ‘each company named in Schedule 1 (The Chargors) and any other -

company which subsequenﬂy adopts the obligations of a-Chargor. -

"Credit Agreement” means the oredit, secunty -and guaranty agreement (term 1oan)

‘dated ‘on or -around ihe date of. this Debéenture between, amongst others, Oxforg.

Immunotec; nc. {(as the Barrower), Oxford Immunotec Global PLG and Oxford Imminotec
Limited {as Guarantors) and MidCap Financial Trust {as Agent) and the Lenders named
therein. : : -

"Default means . a "Default™ under and as detirie‘d' in the Gredit Agreement. '

"Derivative Rights” includes:

~{a) ' allotments, rights, money or - property arising at any time -in relation to-any

Investments by way of conversion, exchange, redempnon bonus, preference :
Dptlon or otherwise;. :

(b} dividends, distributions, interest and other income paid or payable in relation to

any Investments; and.

{c) smck shares and. securities offered in addmcm 1o .or- in. substitution for-any
' Ihvestments:

"Event of Default" means an "Event of Default" under and as defined in the Credit

Agreement.

"Excluded Assets” includes ‘any asset or properly right of any Chargor as at the date of

~ this Debenture of any’ nature:

{a) if the grant of a security interest therain. shall constitute or result in (A) ‘the
~abandonment, invalidation or unenforceability of such asset or property right of -
that Chargor or loss of use of such asset or property right or (B) a bréach, '
termination or defallt under,-or requires the corisent of any third party under any

" lease, ||cence contract or agreerment ke which such Chargar is party;

LIBOI/GILLI/E350994.2 Hogan Lovells
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(b) io the extent that any applicabie law or regutation prohibits the creation of a
seclirity interest therein (other than to the extent that any. such law’ Woutd be
rendered ineffective pursuant to-any other applicable law); and :

(c) which constitutes the proceeds and products of any assets covered by paragraphs
{a) and (b) above, but only to the extent that such proceeds and products would,
copstitute property or assets of the type described in paragraphs (&) and {b)
-ghove,

save thal the above shall not include any Material Contract, 'é_m_y. Resiricted Land, any
Restricted IP or any Resiricted Insurance Policy.

"Financial Coltateral” in rciation o a Chargor, means any of its Assels comprising
finaricial collateral within the meaninig of the Financial Collateral Regulations.

"Financial Collateral Regulations™ means thé Financial Collateral Arrangements (No: 2)
Regulations 2003, as amended. :

"Financing Documents” means the "Financing Documents” as defined in the Credit
Agreemeant.

"Fixed Security Asset” means an Asset for the time being comprised within an
assignment.created by Clause 3.1 (Secutity assignments) or within a mortgage of fixed
charge created by Clause 3.2 (Fixed Securily) or arising on crystallisation of a floating
charge whether under Glause 4 { Crystallisation)-or otherwise.

"Floating Charge Assel” means an Asset for the time being comprised within the
fioating charge credted by Clause 3.3 (Creation of floating charge) but, in relation to

. Assets situated in Scotland and charged by Clause 3.3(b) only in so far as concerns the
floating charge over that Asset. :

"Group"” means the Parent and its Subsidiaries for tha time being.

"Insolvericy Even-t-of__Defa’ult" has the meaning given to this term..in Clause 18
(Insolvency Events of Defaull).

“Insurance Policy” means any contract or pohcy of insuranee of any- Chargor (mctudmg
all cover notes) of whatever nature which are from time to time taken out by or on-benalf

_of any Chargor or {to the extent of its interest) in which any Chargor nag an interest-at any
time but exclu-di'ng any liability insurance: and any directors' and officers insurance.

~VIntellectual Property” means patents (including supplementary protection certificates),
-utility models, registered and unregistered trade marks (including service marks), rights in.
~passing off, copyright, database rights, registered -and urivegistered rights in designs
(includding.in relation 1o semiconductor products) anywhere in the world and, in each case,
any extensions-and renewals of, and any applications for, such rights.

“Intellectual Properly ‘Rights” in relation to = Chdrgor means all and any of its
Intellectual Property and all other inteliectual property rights, causes of action, interests
-and assets- chdrgcd oy it pursuant to Clauses 3:2{b}(xiv} to 3. _2(b){)<|><) (Fixed Security)
inclusive. : :

-"'Intercred_it‘c‘»r Agreemeh’t" rh-é_ans the Intercreditor"ag-feeme_ht dated on or about the
date of this. Debenture and made between MidCap. Financial Trust {as ABL Agent.and

LIBO1ASILLIK/G3549994.2 Hogan Lovells
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Term Agent), Oxford Immunotec, inc. (as ABL Borrower and Term Borrower) and each
Chargor (as ABL Guarantors and Term Guarantors),

"Investments™ means all shares, stock, debentures, debenture stock, bonds and other

investments. (as. listed in Schedule 2, Part 1l of the Financial-Services and Markets Act
2000), whether certificated or uncertificated. and whether in registered or -bearer form,
~ including all depository interests representing any of them and including all rights angd

benefits of a capital nature aceruing at any time in respect of any Investments by way of

redermption, repayment, substitution, exchange, bonus or preference,. option, rights or’
-atherwise, provided that no shares or stock-held in any Exciuded -Subsidiary shall
“constitute an "Investment" for the purposas of this dafinition.

"Land" means freehold and leasehold,; and any ather estate in, land and (outside England
and-Wales) immovable property and in-each case all buildings and structures upon-and all .
things affixed to Land {including tracle and tenant's fixtures). -

"'Liability""-'-mea'ns any liabitity, 'd'a.ma'ge;--loss, costs, claim. or expense of any kind or
nature, whether direct, indirect, special, consequential or otherwise.

"Material Contract” means a "Material Contract™ as defined in the Credit Agrésment.

"Parent” means Oxford Immunolec Glebal PLC a public limited company - incorporated
under the-laws of England and Wales with registered number 08654254.

"Party” means a-party to this Debenture.

"Permitted Lien" means a "Permitted Lien" under and as doefined in the Credit
Agregment. '

"PSC Neotice" means any of;
(a) a notice issued under 5. 7900 of the Companies Act 2006;
{b) a notice issued. under 8.790E of the Companies. Act 2006;

(c_) awarning notice issued under paragraph 1 of Schedule 1B of the Companies Act.
20086; or '

(d) . a restrictions notice issued under paragraph 1 of Schedule 18 of the Compahies
Act 2006, ' ’ o

"PSC Register" means a register of people with significant controt as required under Part
21A of the Companies Act 2006.

“Receivables” in relation to a Chargor, means all sums of money receivable by it at any
“time consisting of or payable under or derived. from any Asset described in Clause 3.2
A Fixed Sscurity).

“Receiver" .m-e.an_s' any receiver or receiver and manager appointed under Clause 21
_ {Appointment of a Receiver or an Administrator) including {(where the cantext requires or
permits) any substituted receiver or receiver and manager.

"Relevant Entity” means any member of the Controlled Group which is reglired to keep
a PSC Register and whose share capital will be the subject of security created by a Cradit
Party-under any Security Do’cur’nent‘.

LIBO1/GILIK5359994.2 Hogan Lovells
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"Relevant System" has the meaning given 0 that term by the Uncertificated Secuirities
Regulations 2001 and includes the CREST system and also any other system or facility
(whether established in the United Kingdom or elsewhere) providing means. for. the
deposit of, and clearance aof transactions in, Investments.

"Restricted Insurance Policy" means any Insurance Policy of a Chargor which, in-each
case, preciudes either absolutely or conditionally that Chargor creating Security over its
interest in that Insurance Policy and in respect-of ‘which. consent -has not yet been
obtained pursuant to Clause-3.4(c} { Third Parly Consents).

"“Hestricted IP" means any Intellectual Property owned by of licensed to a Chargor
which, in each case, precludes either absolutely or conditionally that Chargor from
creating a charge over its’ interest in that Intellectual Property and.in respect of which
consent has not yet been obtained pursuant to Clause 3.4(b) { Third Party Cansents).

“'Restricted Material Contract” means any Material Contract owned by a Chargor wmch
precludes. either absolutely or conditionally that Chargor from:

“{a) . in'the case of a Material Contract gwerned by English law, creatlng a charge over.
its interest in that contract;

(b) . - in the case of a Material Contract governed by a law other than .English law,
- creating a mortgage, charge lien, pledge ar similar encumbranca over its inferest
‘in that contraot : :

and in respect of which consant has not yet been obtained pursuant to Clause 3.4(d}
(Third Pary Consents).

"Reéstricted Land" means any lezsshold properly held by a Chargor under a lease which
precludes either absolutely or conditionally that Chargor. from creating a mottgage or
charge over its leasehold interest in that property and in respect of which consent has not
yet been obtained pursuant to Clause 3.4(a) (Third Party Consents).

* "Secured Sums" means the "Obligations” as defined in the Credit Agreement.

"Secursty" includes any mortgage, charge, pledge, lien, hypothecation, assignment or
deposit by way of security or any other agreement or arrangement having the effect of
providing of giving security or preferential ranki ng toa credltor (mcludlng set-off and fitle
'retentlon arrangemerits). :

*Secured Party" means the Beneficiaries, the Agent (as defined in the Credit Agreement)
or a Receiver.

- "Security Agent" means MidCap Financial Trust acting as 'secdr_ity- agent and trustee for
the ‘Beneficiaries including any successor appointed by the Beneficiaries pursuant to the
Financing Documents, '

“Specified Intellectual Properiy” means the Intel'léctual- Property listed in Schedule 3
(Specified Intellectual Property).

““Specified Investments" means, in relation t0a 'Cha_r-g_or; all Investments which at any
" time: '

{a) are held in the name of the Security Agent or its nominee or to its-order; or

LIBON/GILLK/S359984.2 -Hogan Lovells
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that Chargor has deposited certificates for with the Security Agent or which, if
uncertificated, are held in an escrow or other account in favour of the Security
Agent or its nominee.

"Subsidiary” means any subsidiary or subsidiary undertaking ofa Chargor.

1.2 Interpretation: Unless the context otherwise requires, the: mterpretahve prowsmna set out
in the paragraphs below shall appry inthis Debenture

(@)

(b)

o)

(@

(e}

References to any Party shall be construed so as to include that Party's reapectlve'
successors in title, permitted assigns and permitted transferees.

“Including” and "in particular” shall not be construed re’strictively but shall mean
respectively. "including, without prejudice to the generality of the foregomg" and"in
particular, but wnhaut prejudice 1o the generality of the foregoing”.

\ "person" mciudes any persen, firm, company, Gorporation, government, state
or agency of a state or any association, joint venture, trust or parthership (whether
or-not having separate legal personality) of two or more.of the foregeing.

"Property” mcludes any interest (Iegal or eqUItabIe} in reai or personai praperty.
and any thing in action.

- "Variation" includes any variation, amendment, accession, navation, restatement,

modification,  "assignment, trarsfer, supplement, extension, ~deletion or
replacement however effected. and “vary" and "varied” shall be construed
accordmgly .

. "Writing" includes facsimile: transmission legibly received except in relation to any
-~ certificate, notice or other document which is expressly required by this Debenture

to be signed and "writlen” has a corresponding meaning.

The ~expression "subsidiary” and "subsidiary undertaking® shall have the

‘meaning glven to such terms In the Comipanies Act 2006,

Subject fo Clause 35.4 (Variations), ieferences to this Debenture or to any other
document (including any Financing Document). include references to this
Debenture- or such other document as varied in-any-manner from time 1o time,
even if changes are made to the composition of the parties. to this Debenture or
such other document or to the nature-or amount of any facilities made available
under such other document

References to Uncertificated Investments are to Investments the title to which can

be transferred by means of an electronic ¢or other entry in a Relevant System and

references to cortificated Investments -are to Investments which are not

uncertificated investments.

The singul_ar'ahaﬂ-include the plural and vice versa and any gender shall include
the other genders.

Clauses,. paragraphs and Schedutes shall be construed as references to Clauses

-and paragraphs of, and Schedules to, this Debenture.

LIBOV/GILLKH/E359994.2 Hogan Lovells -



2.1

2.2

2.3

3.2

-B-

¢ Any reference to any statute or statutory instrument or any section of it shall be
deemed to include a reference to any statutory modification or. re-enactment of it
for the time being in force in relation to the particular circumstances.

(m) Headings in this Debenture are inserted for convenience and shall not affect its
interpretation,

(n) A Default-(other than an Event of Defdult) is "continuing” for the. purposes of the
~ Financing Documents if it has rot been remedied. o walved and an Event of .
‘Defauit for those purposes is "zontinuing™ if it has not been remed|ed or waived.

COVENANT TO PAY

~Covenant to pay: Each ‘Chargor (as primary obligor and not merely as surety) covenanis.

with the Security Agent {as trustee for the Beneficiaries) that it will, on the Security

Agent's written demand, pay or dischiarge the Secured Sums when due at the times and
“inthe manner provided in the relevant. Finaneing Docurments. '

Provisp: The covenants coniained in this Glause and the security created. by this
Debenture shall not extend to or-include any liability-or sum which would otherwise cause
any such covenant or security to be urtawful or prohibited by any applicable law.

Demands:

{a) The making-'of one demand shall not preclUde the Security Agent from making any
further demands, '

' i) Any third party dealmg with the Security Agent or any Redeiver shall not be

concerned to see or enguiré as to the validity of any demand under ThiS
Debenture

CREATION OF SECURITY

Security assignments: Subject to Glause 3.8 (Excluded Assets), each Chargor, with full
titte guarantee, as security for the payment or discharge of all Secured Sums, assigns and

‘agrees to assign absolutely (Subject to-a proviso for reassignment on redemptuon) to the
. Security Agent (as trustee for the Beneficiaries): :

{a) with thie exceplion of any Restricted Insurance Palicies, all of |ts rights, title and
' interest from time to time in respect of any sums payable to: at pursuant to the
Insurance Policies; and

{b) all of its rights, title- and interest from time 10 tlme in respect of any sums payable
" to'it pursuant to any- Insurance Policy which has ceased to tall within the definition
of Restricted Insurance Policy by virtue of reoelpt of the relevant insurer's consent
to assign its interest -in that Insurance Policy, but only with effect from the date on
which that consent s obtained. :

F;xed Securitv “Subject 1o Clause 3 8 (Excluded Assets) each Chargor with' full title
guaranteg, .as security. for the payment and. discharge of all Secured Sums, charges in

.. favour of the Security Agent (as trustee for the Beneficiaries):

~(a) by way of legal mortgage:

(i) = with the exception of Restricted Land, all Land in England and Wales now’ '
vested in it and registered at the Land Registry or which will be subject to

LIBO1AGILLK/S359994 .2 . Hogan Lovells
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first registration at the Land Registry upon the execution and delivery of
this Debenture, in each case as described In Schedule 2 {Registered Land
to be Mortgaged), unless the Land owried by the Chargors has market
value in aggregate of USD500,000 or less; .

pursuant to Glause 16 (Future Property), all Land in Engtand and -Wal_es
which has ceased to fall within the definition-of Restricted Land by virtue of
receipt of the relevant landiord's consent to martgage. that Land (but only
with effect from the daté on which that consent was obtained), now vested
in it and registered at the Land Régistry or which will be subject to first

registration at the Land Registry at the relevant time, unléss such Land
-owned by the Chargors has a market value in aggregate of USD500,000
or less;

(b) by way of fixed charge:

()

(i

iy

(iv)

i)

i) |

{viii)

()

o0 y

LIBO1/GILLK/5359084.2

with the exceptlon of any Restricted Land, all other Land which-is now, or
in the future becomes, its property:

all Land which has ceased to fall within the definition of Restricted Land by
virtue of receipt of the relevant landierd's consent to charge that Land, but
only with effect from-the date on which that consent is obtained;

all other interests and rights in or relating to Land (with the exception of.

"Restricted Land) or in the proceeds of sale of Land (for the avoidance of

doubt, including Restricted Land) riow or in the future belonging to it;

all plant and machinery now or in the future attached to any Land which, or

an interest in- wh|ch |s charged by it under the preceding | prowsnons of this
Clause 3.2, :

-all rental and ofher income-and all debts and claims now or in the future

due or owing to it under or in _'connection-_with'-any-_leas_e, agreement or

licence relating ta Land;

all Specified Investments which aré now its property, mcludmg al
proceeds of sale derived from them;

all Specified Investments in which that Chargor may in the future acquire
any interest (legal or equitable), including all proceeds of sale derived from

“them; .

all Derivative Rights of a capital nature now or in fhe future acc'rui_n'g -or

offered in respect of its Specified Investments;

all Derivative H|ghts of an income nature now- or in the’ futtire accrumg or
. offered at any time in respect of its Spemfled Investments;

with the exception of any Restricted Insurance Pol_icy, “all Insurance
Policies, insurance or assurance contracts or policies riow or in the future
held by or otherwise benefiting it which relate to Fixed Security Assets or
which are now or in the future deposited-by it with the Security Agent;

its rights -and interests in-all Insurance Policies now or in the future held by

‘or otherwise benefiting it which relate to Fixed Security Assets or which'

Hagan Lovells -



(xi)

(xii)

{xiv)

(x‘v).'

{xvi)

{xvii}

{xvitiy

(xxi)

(xxiiy

-8

are now or in the future deposited by it with the Security Agent (including
the benefit of all claims arising and all money payable under them) apart
from any -claims. which ‘are otherwise subject to a fixed- charge or
assignment (at law ot in eqwty) in this Debenture-and which, in each of the
foregoing cases, has ceased to fall within- the definition of Restricted
tnsurance Palicy by virtue of receipt of the relevant insurer's consent to
charge such. Insurance Policies, ‘but only with effect from' the date an
which that consent is obtained;

all of its rights, title and interest from time 1o time in respect of any sums

payable to it pursuant to the Insurance Policies;

all its goodwill and uncalled capital for the time being; |

with the exception of any Restricted IP, all Spemfled Inteficctual Property:-
belongmg toit;

with -the -exception of any Restricted P, aII other Irtellectual Property
presently belonging to it, including any Intellectual Property to which it is

“not absolutely entitled or to which it is-entitled fogether with others;

with the exception of any Restricted 1P, all -Intél-lectua.l Property that may

- be acquired by or beleng to it in the future; including any such Intellectual

Property to- which it is not absolutely entitled or to which it is entitled
tagether with: gthers;

with the exception of any Restricted I.I‘:",.t_h'é'-benefit- of all agreements and
licerices riow or in the future entered into- or enjoyed by It relating to the
use or exploitation of any. Intellectual Property in any part of the world;

all intelfectual Property {including any Inteilectual Property to which it is

not abselutely entitied or to which itis entitied together with others, and the-
bariefit of all agreements and licences now or in the future entéred ifito or.

“enjoyed by it relatirig to the use or explaitation of any Intellectual Property .

in any part of the worid)-which by virtue of obtaining third party. consent to
charge such Intellectual Property has ceased to fall within the definition of
Restricted 1P, but only with effect from the date on whlch that congent Is

obtained;

except in respect of arly Restricted Material Contract, all its rights nbw-or
in. the future in relation to trade -secrets, confidential information. and

knowhow. in any part of the world;

all its rights and causes of action in respect of intriigement(s) (past,
present or future} of the rights referred to in sub-paragraphs. (b)(xw) to (xix)

Jinciusive of this Clause;

all frade debts now or in the future owing to it

all tther debts now or in the future owing to it, exchuding those arlsmg on

- fluctuating accounts with other members of the Group;

{xxiii)

LIBO1/GILLK/S359994.2

except in respect of any Restricted Material Contract, the benefit of all
instruments, guarantees, chiarges, pledges and other security and all other

_-rights and remedies available to it in respect of any Fixed Security Asset
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except to the extent that such items are for the time being effectively
assigned under Clause 3.1 (Security assignments),

(xxiv) any beneficial mtercst clalm or entitlement i has ta any pension fund now
' orin the tuture; '

{xxv) all rights, money or property accruing or payable to it now or in the future
under or by virtue of a -Fixed Security Asset except to the extent that such -
rights, maney or-property are {or the time being 'effecti-vei_y assigned or
charged by fixed charge unider the foregoing provisions of this Debenture;

{xxvi}  all moneys at any time standing to the credit of any Account and-the debt

. represented by any such credit balance; and

(xxvli) the benefit of all licences, consents ahd authorisations held in conriection-
with its. business or the use of any Asset (including, for the avoidance of
doubt, any Material Contracts that are not Restricted Material Cantracts)
and the right to. recover and receive aIl compensataon wh|ch may. be-
payable in respect of them.

Creation' of floating charge: = Subject fo Clause 3.8 (Excluded Assets) each Chargor '

TR N

with full title guarantee, charges to the Security Aderit (a5 trustee far the Beneficiaries) as
security for the payment or discharge of all Secured Sums, by way of floatirg charge:

(=)

(b)

(a)

all its -Assets, except to the extent that such -Assets (i) are for the time being

effectively - assigned by way aof security hy virtie of Glausa 3.1 (Security

Asgignments); or (i) charged by any fixed charge contained in Clause 3.2 (Fixed
Security), including any Assets comprised within a charge which is reconverted
under Clause 4.4 (Réconversiony, or (i) constitute' Restricted Land, Restricted IP,

a Restricted Insurance Policy, or a Restricted Material Contract; and :

“without exception, all its Assets in so far as they are for the time. bemg sntuated in
- Scotland. -

‘Third Party Consents:

If a Chargor has an interest in any Restricted Land, that Ghargor shalk:

{i) within 60 days -of its: execution of this Debenture, use its' reasonable
endeavours-1o oblain the consent of each iandlord of such Restricted Land.
to.the creation of the legal shorigage and charges. envisaged by Clause
3.2 )(u) and 3.2(b})(ii} (including paying the reasonable costs and any
reasonable consent fee of any such Iand!ord} :

(i} on régquest of the Security Agent; keep.the, Se.cur'rty Agent informed of the
progress of its negotiations with any such-lahdlord; and '

(i) 'provide' the- Security- Agent with. a copy of -each such consent promptly
~ after ifs receipt.

If-a2 Chargor has an interest in any Restricted IP, that Chargor shall:
(i) within 60 days of its execution of this Debenture, use its reasanatile

endeavours to obtain the consent of each couriterparty of such Restricted
IP to the ¢reation of the charges envisaged by sub-paragraph 3.2(bj(xviii)
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of Clause 3.2 {Fixed Secutity) (including paying the reasonable costs and
any reasonable consent fee of any such counterparty);

{ii) on request of the Security Agent, keep the Security Agent informed of the
" progress of its negotiations with any -such-c_:ounterparty;--and

{iiy " provide the Security Agent with & copy of each su‘c‘h'Co-nscn;'_promptly
after its receipt. .

{c) if- a Chargor has an interest in arly Reslricted insurance Policy, that Chargor shalk:

{i) within 60 days of its execution of this Debenture, use its reasonable
: endeavours to obtain thie consent of each insurer of each such Restricted
insurance Policy to the creation of the assignment by way of security
‘envisaged by Clause 3.1 (Security assignments) (including-paying the -
réasonable costs and reasonable consent fee-of any such insurer);

{ii) on-request of the. Security Agent, keep. the Security Agent informed of the
progress of its negotiations with any such insurer;and

{iii) ' provide the Security Agent with a copy of such consent promplly after its
receipt. '

(ch Ifa Chargor has an mterest in any’ Restncted Matenal Contract that Chargor
“shalk. :

{iy.  within 60 days of its execution at this Debenture, use its reasonably
endeavours to obtain the consént of each counterparty of each such
Restricted ‘Material Contract to the creation of charges envisaged by
Clause 3.2(b)(xxvil} (Fixed Security) (|nclud|ng paying the redsonable
costs and reasonable consent fee of any such counterparty}

(i onrequestof the Security Agent, keep the Security Agent mformed of the
prograss of its negotiations with-any such counterparty; and

{iii) ' provide the Security. Agent with a copy of such bonsent promptly after its
-~ receipt.

35 Notices:

{a) Each Chargor shall within 10 Business Days of he date of this Debenture and

' with the exceptlon of ‘any Restricted Insurance Policies; execute a notice of

assignment to the insurers (and any broker) of the assignment in respect of its

interest in the Insurarice Policies and their proceeds created by this Deberture in

substantially the form set out in Part 1 of Schedule 4 (Forms of Notice of

Charge/Assignment) and, as soon as reasonably. practicable, serve that notlce o
each-such insurer and broker :

{b) Each Chargor shall within 10 Business Days of the date of this Debenture:

(] execute a notice of charge to the refevant account bark in respect of the
' security over each Account created by this Debenture in substantialty the.
form -set out in Part 3 of Schedule 4 (Forms of Notice of
. Charge/Assignment) and, as soan as reasonably practicable, serve- that
“notice on that account bank; and
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(i} execuie a notice of charge to the insurers (and any broker) of the-fixed
charge over the Insurance Policies (other than in respect of any Restricted
Insurarnice. Policy) and thelr proceeds created by this- Debenture in
-substantially the form-set outin Part 2 of Schedule 4 (Forms of Notice of

" Gharge/Assignment) and, as soon as reasonably practicable, serve that
notice on each such insurer and broker. :

Esch Chargor shall within 10 Business Days of the date. on which the Security

Agent {(acting reasonably) requests the Chargor to do so, execute a notice of
‘charge to the counterparty of-any Material Contract of the fixed charge over the
“Material Contracts {other than in respect of any Restricted Material Contracts) and

their proceeds created by this Debenture in such form as the Security Agent may -
rgasanably request and, as soon as reasohably prachcabie serve that notice on
each such counterparty.

Each Chargor shall within 10 Business Days of the date on which, by virtue of
receipt of the relevant insurer's consent to assign its interest in that Insurance
Policy, any Insurance Policy has coased to fall within the definition of Restricted
Insurance Policy, execute a notice of assignment to the insurers (and any broker}
of the assignment over the Insurance Policies and their proceeds created Gy this
Debenture in substantially the form set out in Part 1. of Schedule 4 {Forms of

Notice of Charge/Assignment) and, as soon as reasonably practicable, serve that
. netice-on each such insurer and broker.

Each Chargor shall within 10 Business Days of the date on-which, by virtue of

' “receipt.of the relevant insurer's consent to assign ifs interest in and/or permit a

fixed charge over that Insurance Policy, any Insurance Policy has ceased to fall -

- within the definition of Restricted Insurance Palicy, execute a rotice of assighment:
_and/er charge to the insiirers (and any broker)-of the assignment and/or fixed

charge over the insurance Policies and their proceeds created by this Debenture
in substantially the relevant form set out in Schedule 4 (Forms of Notice of
Charge/Assignment) and, as soon as reasenably practicable, serve that notice on.
each such insurer and breker.

Each ~Ghargor shall use all reasonable endeavours (including expending
reasonable costs and expenses) fo procure the execution and delivery. to the
Security Agent of acknowledgments by the addressees of. the notices delivered to
them pursuant to paragraphs( 1 to {e) ahove. :

- Priority:

Any fixed Security created by a Chargor and subsisting in favour-of the Security
Agent shall (save as the Security Agent may otherwise declare at o aftet the time
of its creation) have priority over the floating' charge created by Clause 3.3
(Creation.of floating charge).

Any Security created inthe future by a Chargor (except ir favour of the Security

Agent) that is. nol a Permitted Lien shall be. expressed to be subject to this
Debenture and shall rarik in order of priority behind the charges created: by thrs
Debenture {except to the extent mandatonly preferred by law).
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Application to the Land Registry: Each Chargor:

(a)

in relation to each register of title of any present and future Land of that Chargor

-which is charged to the Security Agent under this-Debenture or pursuant to the
further assurance undertakings in the: Credit Agreement or. under this' Debenture,

consents to the Security Agent {or its solicitars) at any time submitting to the Land
F{eglstry any and all of the foltowmg

(i_) " a form AP1 {(application to change the reg;stefj in respect of the securlty
created by this Debenture;

{ii) ‘a form AN1 (application to enter an agreed notice) in’ respect of the
security created by this Debenture;

{ily  aform RX1 {application to register a restriction) in the following terms:

"No digposition of the registered estate by the proprietor of the registered
estate is to be registered without & written-consent signed by the praprietor

“for the time being of the charge dated [date] in favour of [Chargee]
referred to on'the eharges register_or their conveyancer."; and

(ivy  aform CH2 (appilication to enter an obhgaf;on to make furrher advances)
- and

covenants to submit an application to the-appropriate Land Registry for the first

registration of any unregistered Land in England and Wales mortgaged by Clause

3.2 {Fixed Security) at its own expense, |mmed|aiely followmg its executlon of this .
Debenture,

Excluded Assets

_ '(a)

‘Netwithstandirg any other provision of the Financing Documents, but subject only

to paragraph (D) below, the Security created by each of Clause 3.1 (Security
assignments), Clause 3.2 (Fixed Secuiify) and Clause 3.3 (Creatfon of floating
charge) shall not apply to the Excluded Assets.

In- relation to the Excluded Assets referred to in para-gr_é.ph ('a_) of the definition _bf_
Excluded Assets, such assets shall only be Excluded Assets for so long as the.

-condition causing -such. abandonment, invalidation, unenforceability, breach,
Ctermination, default. or prohibition -is  effective, Upon the Security Agent's

reasonable request in respect of specific Excluded Assets, each Chargor shall use

“commercially reagsonable efforts to try and cause such abarndonment, invalidation,

unenforceability, breach, termination, default or prohlbmon to be remedied or

“become ineffective.

Immediately on such condition referred to in paragraph (b} above causing such
abandonment, invalidation, - unenforceability, breach, termination, default or
prohibition becoming remedied o ineffective; the relevant formerly. Excluded
Assets shall stand.charged or assigned (ds relevant) to the Security Agent under
the applicable paragraph of Clause 3 {Greation of Security) relevant to such asset
and each Chargor shall promptly inform the Security. Agent in writing of the same. .
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CRYSTALLISATION

Crystallisation by notice: The floating charge created by each Chargor in Clause 3.3
(Creation of figating charge) may, subject to ‘Clause 4.5 ‘(Moratorium Assets), be

“crystallised into a fixed charge by notice In wnt:ng given at any time by the Secunty Agent_

to the relevant Chargor {or to the Parent on its behalfy if:
(@ an Event of Default or an inso]yenc_y Event of Default has- occurred and is
~eontinuing; or

(b} the Security Agent in good faith considers that any of the Assets expressed to be
charged to the Security Agent by this Debenture are fikely to be in danger of bemg
seized or sold pursuant to any form of legal process,;-of

(6) a circumstance envisaged. by paragraph (a) of Clause 4.2 (Automatic
crystaliisation) occurs -and the Seecurity Agent. in good faith. considers that such
crystalfisation is necessary in order to protect the priority of its security. '

Such crystallisation shall take effect over the Floating Charge Assets or class of Assets-

specified in the notice. if no Floating Charge Assets are specified; it shall take effect over

all Floating Charge Assets of the relevant Charger.

" Aufoinatic crystallisation: I_f, without the Security Agent's pricr written consent:

‘(a) any. Chargor, ‘in contravention of any Findncing Docurhent, resolves to take or

takes any step to:

(i) charge or otherwise encumber any of Its Floating Charge Assets other
- thanin connection with the creation of a Permitted Lien; or
(i} - create a trust over any. of its Flogting Charge Assets other than  in
" connection with the creation. of a Permitted Lien; or
(iiy  dispose of any Floating Charge  Asset -'-(ex'ce'pt by way of sale in the -
ordinary. course of such Chargor's business to the extent that such
disposal is not otherwise prohibited by any Financing Document); or.

() any person resolves to take or takes any step to seize or sell any Floating Charge- '
' Asset pursuant to any form of Eegal process; or

(c) an Insolvency Event of Defalilt has occurred,

then the floating charge created by.Clause 3.3 (Creation. of floating charge) shall, subject
- to Clause 4.5 {Moratorium Assets), be automatically and instantly crystaflised. (without the
“necessity of notice) Into a fixed charge over such Floating Charge Asset or, in'the case of -

paragraph (c) above into a- flxed charge over aII Fioatlng Charge Assels of the relevant
Chargor.

‘Future Floating Charge Assets: Except as otherwise stated in any notice given under
Clause 4.1 (Crystalfisation by notice}-or unless the crystallisation rotates to all its Floating:

Charge Assets, prospectivé Floating Charge Assets. acquired by -any’ Chargor- after -

_crystallisation has occurred -under Clause 4.1 (Crystaflisation by notice) or Clause 4.2
{Automatic crystallisation) shall become subject to-the floating charge created by Clause "

3.3 {Creation of floating charge), so that the crystallisation shall be effective only as to the

specific Floatihg Charge Assets affected by the crystaltisation,
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Reconversion: Any charge which has crystallised under Clause 4.1 (Crystallisation by
notice) or Clause 4.2 (Automatic crysialfisation) may, by notice-in writing given at any time
by the Security Agerit to-the relevant Chargor (or fo the Parent on its behalf), be
reconverted into a floating charge in relation to the Assets specified in such notice.

Moratorium Assets: The floating charge created by each Chargor in Clause 3.3
(Creation of floating charge) may not be converted into a fixed charge on Assets for which
a moraterium is in force if and for so long as such conversion would breach paragraph 13
and/or paragraph 43 of Schedule A1 of the Insolvency Act 1 986.

TITLE BPOCUMENTS, INSURANCE POLICIES AND TRANSFERS

Documents: If requested in writing by the Security Agent after disclosure of such deeds
and documents of title in a Comphance Certificate delivered to the Agent, each Chargor
shall deposit with the Security Agent, and the Security Agent shall be entitled to retain
during the continuance of the security created by this- Debenture, all deeds and

 dosuments of title refating to its Fixed Security Assets that are necessary to give effect to
- orto.perfect the fixed security orovided for in Clause 3.2 {Fixed Security), including: -

(a) any-certificates. of registration;

{b) - any certificates constituting or evidencing Specified Investments;

(© any deeds and-documents of title relating to-any in_te_llect_u_ai Property Right which,

by virtue of ebtalning.third party consent pursuant to paragraph (b) of Clause 3.4
( Third Party Gonsants) has ceased to fall within the definition of Restricted IP; and

(dy . any deeds and documents of title relating to any Land which by virtue of receipt of

- the relevant landlard's consertit 10 ¢harge that Land pursuant to paragraph (a) of

"~ Clause .34 (Third Party Consents) has. ceased to fall W|th|n the definition of
‘Restricted Land.

Insurance:

(a) If any default shall be made by any Chargor at any time in efrectmg or maintaining

any insurance required by the terms. of the Credit Agreement, including, but not

limited to, Section 4.4(d) of the Credit- Agreement, or if any Chargor fails to

promptly produce such evidence as.the Security Agent reasonably requires and.
“requests by written notice to prove such compiiance (including copies of msmance_
' pohmes and/or premium recetpts), then:

{i the Security Agent may take out Or renew such insurances in such sums.
as the Securlty Agent reasonably considers to be appropriate (at that
Chargor's expense]; and '

(i} all money expended by the Security- Agent under this provision-shall be
recoverable by the Secutlty Agent in accordance with the Credit
Agreement. '

- (b) Where - any conflict or inconsistency exists between - the - covenants and

undertakings and obligations in Clause 5.2 {/nsurance} and the covenants and
undertakings in the Credit Agreement relating to any Insurance Policy,  the
covenants and undertakings given in the Credit Agreement shall prevail.
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RECEIVABLES

Restriction: No Chargor shall purpert, without the Security Agent's prior written consent
{(not to be unreasonably withheld or delayed), to charge, factor, discount, assign,
postparie, subordinate, release or waive its rights in respect of any Receivable in favour of
any person or do-or omit to do anything which would reasanably be expected to delay or -

prejudice its full recovery other than in relation to the commutation of Receivables with its
~.customers in the ordinary course of rade or unless such action-is not prohibited under the™
- Credit Agreement.

Factoring: If the Security Agent releases, waives or. postpones its rights in respect of any

Receivable to enable a Chargor to factar or discount them to any p-erson._(the "factor"),
the charges credted by this Debenture shall in all other respects remain in-full force and
effect. . In particular, all amounts becoming.due to such Chargor from the factor and any
Receivables réassigned; or due to be reassigned to such Chargar, shall be subject to the.

~charges created by this Debenture, subject only to-any defences or rights of set-off which

the factor may have against such Chargor,

‘NEGATIVE PLEDGE

Without the prior written consent of the Security Agent, except as permitted by the Credit
"~ Agreement, no Chargor shall creale, or agree or attempt to create or permit to subsist, '

any-Security of .any trust over any of its Assets.

-RIGHT OF APPROPRIATION

"Financial Collateral Arrangement: The  Parties acknowledge and intend that the
_charges. over sach Chargor's Financial Collateral provided under or pursuant to this-

Debenture. will each constitute a. “security financial coilateral arrangement” for the
purpeses of the Fmanmai Collateral Regulations. ' '

" Right of Appropriation: The Security Agent may, on or at any time after the security

constituted by this' Debenture becomes- enforcéable in accordance with its terms, by -

'_ notice in writing to- the relevart Chargor appropriate with -immediate effect all or any of its-
Financial Collateral charged by this Diebenture which is subject to a security financial

collateral arrangement (within the meaning of the Fingncial Collateral Regulations) and-
apply it inor towards the discharge of the Secured Sums, whether such Assets are held _

by the Security Agent ar othérwise.

Value: The value of any Financial Collateral appropriated under Clause 8.2 shall be:

(zi-) in the case of cash, its face value at the time of appropriation; and

(o) in the case of financial instruments or other financial bollateral; their market value

at the tme of appropriation as determined (promptly after appropriation) by -
reference to a public index. or other applicable generdlly recognised source in
_respect of the relevant asset or a valuation carried out by an independent firm of
accountants or vaiuers appointed by the Security Agent,

as converted, where necessary, into sterling at a market rate of- exchange prevailing at
the time of appropriation selected by the Security Agent.

“Surplus or Shortfall: The Security Agent will account 1o the relevant Chargor for any

amount by which the value of the appropriated Assets excegds the Secured Sums and
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the Chargors shall remain liable to the Security Agent for any amount by which the value
of the appropriated Assets is less than the Secured Sums.

Confirmation: Each Chargor agrees that the method of valuing Financial Collateral under

- Clause 8.3.is commercially reasonable.

CONTINUING SECURITY

This Debenture shall be a continuing security for the Beneficiaries, notwithstanding any
intermediate payment or settlement of accounts or other matter whatever, and shall be-in.
addition fo and shall not prejudice or be prejudiced by-any right of set- off, combination, -
lien or other rights éxcrcisable by any. Beneficiary as banker against any Chargor or any

© security, guarantee, indeminity and/er negotiable instrument now or in the future held by

any Beneficiary.
L.AND
Positive Covenants: Each Chargor covenants that it shall:

{a) Compliance with lease: punctually pay the rents reserved by and observe and

-perform in all material respects the other material covenants, agreements of

- obligations on-its part to be observed. and performed which are contained. in any’

lease, agreement for lease, tenancy agreement or licence to occupy relating to

any Land and, to the extent that it makes commercial sense. to do so, enforce the

observance and performance by the landlord or licensor of its material obligations
undar-any -such document;-and :

(By  Acquisitions: netify the Security Agent promptly. following its acquisition of any '
' -Land.

‘Supplemental Legal Mortgage: if, al any time and from time to time, a Chargor has any '

interest in any Land which is registered at the Land Reglstry {or which would be subject to
first registration. at the Land Registry on the creatlon of a mortgage over it), but which is
not Restricted Land at that time, and which {for any reason) is also not subject to a tegat
mortgage under this Debenture, the. relevant Chargor will to the extent required. io do so

" by (and in accordance with) Clause 15 (Further Assurance) and/or Clause 16 {Future
“Property), -as -applicable, promptly execute and deliver to the Security Agent a.
" supplemental legal mortgage, in the agreed terms,. over 1hat Land as security for the

Secured Sums.

MNegative covenarits: No Chargor shall (without the- prior written consent of the Seeurity
Agent) {such consent not to be unreasonably withheld or. delayed):

(a) No onerous obligations: enter into any onerous or restrictive obligation affecting
its Land or. create or permit to arise any overriding interest or any easement or
right whatever in.or over it which, ‘in each case, would be reasonably likely to
affect materially and adversely its value or the value of the. Security canstituted by
this Debenture over it; or

{b) - Nosharing: share the occupation of any Land with any othet person {or agree to-

do s0) to the extent that to do so would materially adversely affect: {l) the value of -
such Land; or {ii} the interests of the Beneflmarles '

Consolidation of Mortgages: Section 93 of the Law of Property Act 1825, dealmg w1th'_
~ the consolidation of mortgages, shall not apply to this Debenture.
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1. INTELLECTUAL PROPERTY RIGHTS
111 Filings and registratiens:

(&) Each Chargor shail, as scon as reasonably practicable {(which requirement shall

' not be interpreted to be sooner than 90 days after the date of this Debenture), file
and register at any relevant patent, trade mark or other intellectual property
register or authority as may be available for the purpose (to the extent that such
register or authority is (i) located in the jurisdiction. of incorporation of a Chargor or
(iiy if appropriate the European Patents Office and Office of Harmonisation for the
Internal Market) in such name as may be required by the law of the place of
registration, such of the following as must be filed or registered there in order to
register or perfect the Security created.under this. Debenture or to give notice to
third-parties to protect the priority. of the security created by this Debenture:-

(). this Debenture;

- (iiy if so reguested in wrltlng by the Security Agent, all licerices of Intellectuai
Property granted to-or acquired by it; and

[ii'i)' all-future- assignments, mortgages and/or charges of Intetiectual Property
Rights made pursuant to this Debenture,

-and, to the extent necessary to register or perfect the Security created under this

~.Debenture or to give notice to third parties to protect the priority of the security
greated by this Dabenture, maintain-or rengw such f|||ngs and registrations where
_applicable.

(b)  Each C-hargor irrevocably authorises the Security Agent to effect such.
: registrations, renewals, payments and notifications at the reasonabie expense of |
such Chargor as shall, In the reasonable opinion of the Security Agent, be
necessary 1o register the Security created by this Debenture at any patent, trade
‘mark or other intellectual property register or authonty as may be availabie for the
purpose (only to the extent. that such tegister or authority .is located in the |
jurisdiction of incorparation of ‘a Chargor and including, if appropriate; at the
Eurcpean Patents Office or Office of Harmonization for the Internal Market),

1.2 Positive covenants: Each Chargor shall:

(@) General: take all necessary action to safeguard and maintain présent and future
rights-in, or relating to, the Intellectual Property including (without limitation) by
observing all covenants and stipulations relating to. those rights, and by paying all
applicable renewal fees, liconce fees and other outgoings, except in the case of

-Intellectual 'Property Rights where the relevant Chargor reasonably -determines

“that the cost of maintenance, renewal licence fees or other outgoings in respect of
a specific Intellectual Property Right is-more than the value of such Intellectual
Property Right or it is etherwise not in the best interests of the relevant Chargor to
retain such Intellectual Property Right; and -

(o) - Patents:
(i) pay all prosecution and renewal fees in réspect of ahy'patent b'rc}hjpﬂy as
they fall due, if requested in writing by the Security Agent, and produce the

receipt for the same to the Security Agerit and, in default-of so doing,
repay to the Security Agent the amount of all such fees paid by the
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Security Agent (together with any penalty fees for late payment) in respect
of the patents on the Security Agent producing the payment receipts of the
fees paid, but without imposing any obligation ori the Security Agent {o pay
such - fegs or detracting from the -obligation of the Chargor under this
clause to do s0;.

(i) repay a!l reasohable expenses of the Security Agent arising out of any- .
action whether - legal or ‘otherwise takeh to protect the validity of the
patents or to protect dgainst infringement or threatened mfrlngement of the
patents (ar-both};

(i) monitor any infringement af any patenits and, if-it becomes aware of any
such mfrmgement promptly natify the Security Agernt of any suspected or.
threatened infringement of the patents immediately on any such suspected .
-or threatened tﬂfringement-com-iﬂg to the attention of the Charg-o-r' and '

(i) if it becomes .aware of any suspected or threatened revoeation
prooeedmgs or any other -attack on the validity of the patents or any
application by a third party for a declaration of nan-infringement- of the
patents, promptly notify the Security -Agent immediately on any ‘such
suspected or threatened revocation. proceedings, attack on the validity of
the patents or any application for a declaration of non-infringement of the
patents coming to the attention of the Ghargor.

11.3 Conflict of terms:

Where any- confllct or mconelstency emsts between the covenants.and undertakmgs and

obligations in Clause 11 ({Inteffectual Property. Rights) and the covenants. and

undertakings in the Credit Agreement relating to. Intellectual Property Rights, the
- covenants and .undertakings given in the Credit Agreement shall prevail.

12.  SPECIFIED INVESTMENTS

12.1 . Votmg and other rights: Each Chargor undertakes not to exercise any voling powers. or
rights in a way which:

(e) -would be reasonably.likely to jeopardise the Security canstituted by the Fmencmg
Docurients;

{b} would be reasonably likely to vary the rights attaching to the Assets in a manner
reasonably likely 10.be prejudicial to the interests of the Security Agent; or

{c)  relates to a participation in a rights issue- or to receiving dividends other than in
‘cash of concerns . a - merger, consolidation, allolment of shares, change to
constitutional documents, transfer of ownership (legal or beneficial), liquidation,
_striking off, insalvency or matters which w0uld otherwise be prohibited by the
- Financing Documents.

12.2 Before Enforcement: Unless and until the oecerrenee of an Event of Default which is
. continuing: '

{a) all voting powers and rights attaching to Specified Investments (including '
Derivative Rights) belanging to a Chargor shall continue-to- be-exercised by such
Chargor for so long as it remains their registered owner and such Chargor shall
not permit any persen other than such Chargor, the Security Agent.or the Security
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Agent's nominee to be registered as holder of such Specified Investments or any
part of them; and

(b) i Specified Investments.belonging to a Chargor are registered in the name of the
Security Agent or the Security Agent's. nominee, all voling powers and. rights
attaching to them (ir¢luding Derivative Rights). shall be exerciséd by the Security
Agent.or the Security-Agent's nominee -in accordance with instructions. in writing
from time to time received from such. Chargor and, in the absence of any such
instructions, the Security Agent or the Security Agent's-nominee shall not exercise
any sueh rights.

123  Aiter Enforcement: At any fime afler the occurrence of an Evenit of Default which is
continuing: S

{a) the Security Agent may, for the purposes of protecting its interests in relation to
the Secured Sums and preserving. the value of the security: created by this
Debenture {in each case in its absolute discretion) and/or realising the security.
created by this Debenture, exercise {but is. not-obliged to exercise) in the name of
"a Chargor or otherwise and without any further consent or authority on the part of
-any Chargor, all voting powers and rights' attaching to the Specified Investments -
{including - Derivative - Rights) as it sees fit, including any rights to nominate or.
remove g directar, as  the Security. Agent were the sole beneficial owner of the
Specified Investments;. '

B all _D.éri'vative' Rights shall, if received by a Chargor or the Security Agent's.
_nominge, be held on trust for and forthwilh paid or trangferred. o the Security .
. Agent; and '

{c) each Chargor shall {and shall procure that the Security Agent's nominees shai)

" accept short notice for and attend any shareholders meetings- relating to the

-Specified Investments, appoint proxies and exercise voting and other rights and -

powers-exercisable by the holders of the Specified Investments as the Security

Agent may direct from time to time as it sees fit for the purpose of protecting its
interests in relation to the Secured Sums.

For the avoidance of doubt, unless and until the ‘Seclrity Agent takes any steps to
exercise any. voting powers or rights. attaching to the Specified Investments after
becoming entitled (but not abliged) to do so under this Clause; all such powers and rights
remain-with the relevant Chargor, -

12.4  Negative covenant: Each Chargor covenants with the Socurity Agent that it will not,
without the prior written consent of the Security Agent (such consent not to ‘be’
unreasonably withheld or delayed) consent to 'its Specified Investments being.

. consolidated, sub-divided or converted or.any-rights attached to them being varied.

iS. - 'REPRESENTATIONS
Each Chargor représeants and warrants to the Security Agent that:
(a) it is the sole legal and beneficial owner of the Assets over which it_-_p:u_rp'o_rts to
grant Security under this Debenture, free from any claims, third party. rights er

competing interests, save as to any claims, third- party rights or- competing’
interests that do nat bréach the terms of the Credit Agreement or as disclosed to
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the Security Agent in Schedule 3.19 (Intellectual Property) to the Credit
Agreement on the date of the Credit Agreement;

(b) it has-a good' valid and marketable title to; or valid leases or licences of, and all
' appropriate authorisations to use, its Assets necessary to carry on its business as
presently conducted over which it purports to grant Securlty under this Debenture;

and

(©) in respect of its own Assets and the Security it grants prrsuant to this Debenture, -
such Security is granted over subsiantlaliy the whole of the Assets of such
‘Ghargor,

The representations and warranties in. paragraphs {a) and-(b) of this Clause 13 s’hail' be .
repeated on each day on which there are any Secured Sums dutstanding. - The

representations and warranties in paragraph {c) of this Clause 13 shall be made on the
date of execution of this Debenture. n the event of any confliet between the terms of this

Clause 13 and the terms of the Credit Agreement those of the Credit Agreement shall

prevail.. .

14.  PSC REGISTER

14.1  No Notices Issued: Each Chargor represents that no Relevant Entity has issued a PSC
~ “Notice-apart from any PSC Notice which is not prohibited by Clause 14.2 (PSC Register).

14.2 PSC Reglster

(a) Eagl Chiargor which Is a Relevant Ent:ty agrees that:

(i} it will not serve @ PSC Notice on any person unless required 10 do so by
: law; and '
(i) it will serid a copy of any P‘SG Notice sent to any person to the Security

Agent within five Busingss Days of seénding it to that persen.
()  Ifatany time any Chargor receives a PSG Notice from a Relevant Entity it will:

'(i) within five Business Days send a copy of that PSC Notice to the Security
Agent; '
iy  where applicabie pfompﬂy respond with the information which it is
required by that PSC Notice ‘to give to thal Relevant Entity and .in any

event it will respond rot later than three Business Days prior to the end of
the period prescr! bed by law for so deing; and

(i} . senda copy of that response 1o the Security Agent at the same time as it
sends that response to the Relevant Entlty

15. . FURTHER ASSURANCE
Each Chargor shail at any time (and from time to time) if requi.red by the Security Agent,
" promptly sign, seal,-defiver and complete all docurnents and do all-acts and things which -
the Security Agent is erititled by the terms of this Debenture to require for:

{a)  perfecting its title--to and Security over any Assets; or
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(b) following the Security constituted by this Debenture becoming enforceable,
vesting or enabling the Security Agent 10 vest any Assets in itself or its nominee or
inany purchaser or to facilitate the sale or other disposal of any of the Assets; or

{c) the exorcase of any of the rights or powers attaching to- any Assets conferred o
the Security Agent by this Debenture, .

such documents to be prepared. by ot on behalf -of the Security Agent (at the cost of the
Chargors) and to be in such form as the Security Agent may reasonably require, until the
“ocourrence of an Event of Default under the Financing Documents which is continding,’
where any actions required under this Clause 15 must be in-any form the Security Agent
may require. .

16, _'FUTU-RE. PROPERTY

() I a Chargor acquires. any Land after the date of this Debenture or-Land in
England and Wales owned by a Chargor as at the date of this Debenture ceases
to fall within the- definition of Restricted Land by virtue of receipt of the relevant
~ landlord's consent to mortgage that Land, and such Land-is reguired to become

subject to a security interest pursuant to Clause 3.2 {Fixed Security) it must:

(i) notify the Security Agent within 10 Business Days;

{if) within 10 Business Days of a request by the Security Agent and at the cost
" of that Chargor, execute and- deliver to the Security. Agent-a legal

mortgage quhqtantlally |n thp form sof nut :n Srhpdnle & (Form of fegat
mortgage); .

- (i) if the title to that Larid is registered at the Land Registry, or réquired to be
so registered, make an application to the Land Registrar for.a restriction

against the registered titles (in form and. sUbstance -satistactory to the‘
Security Agent} at the Land Registry; and

{iv) .- if applicable, ensure that this Debenture is c_orr_ectl'y-n_bted in the. Register
of Title against that title at the Land Registry.

17, ENFORCEMENT
_ This security shall be -immediately enlorceable at any tim‘e after:

(@) the occurrence of -an Event of Default which is continuing undcr the Fmancmq
Documents; or

(b') : the gccurrence of an Inselvency Event of Detault which is continuing.
18 - INSOLVENCY EVENTS OF DEFAULT

Each of the events or circumstances set out.in this Glause 18 is an Insolveney Fvent of
. Default. '

18.1.  Insoivency
{(a) A Chargor:

{i) i unable or adrriits inability lo pay its debts as they fall due;.
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(i is deemed to, or is dectared to, be unable to pay its debts under applicable
law; ' '

(i) suspends or threatens to suspend making payments on any of its debts; or

{iv) by - reason - of actual or anticipated financial dif-fiCUIties,- commences
negotiétions'wilh. one or more of its creditors (exciuding any Lender in-its
capacity as such) with a.view to rescheduling any of its indebtedness.

(b) The value of the dssets of any Chargor is lgss than its liabilities (taking into
‘account contingent and prospective liabllities).

(¢} A moratorium i declared in respect of any indebtedness of any Chargor. ¥ a
moratorium occurs, the ending of the- moratorium will not remedy any Event of
Default caused by that moratorium.

Inselvency Proceedings

(8) Any corporate action, legal proceedings or other procedure or. step is taken in
relation to:

{i) the suspension of paymenis, a moratorium of any indebtedness, winding- -
up, dissolution, administration or reorganisation {(by ‘way. of - voluntary-
arrangement, scheme of arrangement or otherwise) of any Chargor;

{ii)' a composition, compromise, assignment (other than any assignment that
does not breach the terms of the Credit Agreement) or arrangement with
any creditor of any Chargor; '

(i) the appomtment of -a hquudator receiver, adminis_t‘r’étiv.e receiver,
administrator, compulsory manager or other similar officer in respect of
any Chargor or any of its-assets; or

(iv)  enforcement of any Security over any. assets (other than assets that are
nat material) of any Chargor,

‘or-any-analogous procedure or step is taken in any jurisdiction..

(b} Clause 18.2(4) shall not apply to any winding-up-petition which is frivclous or
vexatious. and is discharged, stayed or dismissed within. 14 days of -
commencement. '

Creditors’ Process

Any expropriation; - attachment sequestratlon distress or execution of any analogous

process in any jurisdiction affects any asset or assets of a Chargor: (other than assets that -
are not material}.

OPENING OF NEW ACCOUNTS

Creation of new account: On receiving notice that-any Chargor has granted Security
over or otherwise: encumbered or disposed of any. of its Assets in contravention-of any

Financing Document, a Beneflmary may rule oft all its accounts and open new accounts

with such Chargor.
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Credits to new accouni: If a Beneficiary does not open a new account immediately an
receipt of such notice, it shall nevertheless be treated as if it had done so on that day.
From that day, all payments made by the Chargor-to that Beneficiary shall be treated as
having-been credited to. a new account and shall not operate to reduce the amount owing
from the Chargor to such Beneficiary at the time when it received such notice.

" POWERS OF SALE, LEASING AND ACCEPTING SURRENDERS -

Section"1_03 of the LPA: Section 103 of the L_éw of Property Act 1925 shall not apply to

“this Debenture, and the statutoiry power of sale shall arise on, and be exercisable at any
~ time after, the execution of this Debenture. However, the Security Agent shall not
.- exercise such power of sale until this Debenture has become enforceable.

Powers of sale extended: The statutory powers of sale, reasmg and accepting
surrenders exercisable. by the Security Agent by virtue of this Debenture are extended so
as to authorise the Security. Agent (whether in its own name or that of the Chargor-
concerned) to: :

(a)  grant a lease of any Land vested in a Chargor or in which it has an interest on~
such terms and conditions as the Security Agent shall think {it; and

(B sever any fixtures from Land vested in‘a Chargor and sell them separately.

- APPOINTMENT OF A RECEIVER OR AN ADMINISTRATOR

Appointment: Paragraph 14-of Schedule B1 to the Insclvency Act 1986.shall apply to

~ this Debenture and the floating charges contained in this Debenture. . At any time after the
~gceurrence of an Event of Default which ig continuing, this Debenture shall bécome
-enforcedble and, notwithstanding ‘the terms of any other agreement. belween such
" Chargor and any Beneficiary, the Security Agent may (unless precluded by law)} appoint in

weriting any person or persons to-be a receiver or a receiver and manager (or receivers or.
receivers and managers)- ¢f all or-any part of the Assets of such Chargor or, an
administrator or administrators of such Chargor as the Securrty Agent may choose in its
entire discretion.

Power to act separately: 'Where more than one Réceiver or administrator is appoeinied,
the appointees shall have powser to act separately unless the Security. Agent. shali sgecify

- tothe contrary.

-Flec_eii:er’s remunération: The Security Agent m.éy from. time. to time. determine the
. remuneration of a Receliver.

Removal of Receiver: The Security Agent rﬁay (Subject 1o section 45 Qf.'th_e Ingolvency

~Act 1986) remove a Receiver from all or any of the Assets of which he Is the Receiver.

~Further appaintments of a Receiver: Such-an appointment of a Receiver shall not

preclude:

(& the Secur:ty Agent from making any éubsequent'appomtment of a Receiver over

“all or any Assets. over which a Rece:ver has not pre\nousry been appomled or has
ceased to act; or S .

-4b} - the appointment of an additicnal Receiver o act while the first Flecetver continues

to act.
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216 Receiver's agency: The Receiver shall be the agent of the relevant Ghargor {which shall
be solely liable for his acts, defaults and remuneration) unless and until such Chargor
goes into liquidation, after which time he shall act as principal and shall not become the

_agent of the Security Agent or-any other Beneficiary.

22 POWERS OF A RECEIVER

‘The Receiver may exarcise, in relatlon to each Chargor over whose Assets he i8
appointed, all the powers, rights ‘and discretions set out in Schedules 1 and 2 to the
Insolvency Act 1986 and in parncular by way of addition to and without limiting such
powers the Receiver. may, with or without the coricurrence of others:.

@

sell, lease, let, license, grant options over and vary the terms of terminate or
accept surrenders of leases, licences or tenancies of, all-or any of the Assets of
the relevant Chargor, without the need to observe any of the provisions of
Sections 99 -and 100 of the Law of Property Act 1925, in such manner and
generally on. such terms and conditions as he shall think fil in-his absolue and

" unfettered discretion and any such sale or disposition may be . for cash,
. Investments or other valuable consideration (in each case payable in a lump:sum

or by instaimenits) and carry any such transactions.into effect in the name-of and.
on behalf of such Chargor;

" promote the formation-of a Subsidiary of the relevant Chargor with a view to slich
'Sub5|d|ary purchasing, leasing, licensing or otherwise acquiring interests in all or
any of the Assets of such Chargor;

sever.any fixtures from Land and/or sell them separately; -

exercise all voting and other rights attaching to Investments awned by the refevant
Chargor

arrange for the purchase; lease, licence or acquisition of all or any Assets of the
relevant Chargor by any Subsidiary contemplated by paragraph-(b} above on a
basis whereby the consideration -may be for cash, Investments, shares of profits
or sums calculated by reference to profits. ot turnover or royalties or licence fees
or otheiwise, whether or riot secured-on the assets of such Subsidiary and
whiether or not such corisideration:is payable or receivable in a Iump sum or by
instalments over such period as the Receiver may think fit; :

make any arrangement or compromise with. any Beneficiary or others as he shall

think fit;

make and effect ali repairs, renewals and improvements o the Assets of the
refevant -Chargor-and effect, renew or mcrease insurances on such terms and

against such risks as he shall think fit;

appoint managers,_-offic-ers -and .agents for the above purposes at such
remuneration as the Receiver may determine;

redesm . any prior encumbrance and settle and pass ‘the accounts of the

encumbrancer and any accounts se. settled and passed shall {SUbJECt to any
manifest error) be conclusive and binding on the relevant Chargor-and the: money
s0 paid shail be deemed an expense properly incurred by the Receiver;
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{0 pay the proper administrative charges of any Beneficiaries in respect of time spent
by their agenis and employees in dealing with matters raised by the Receiver or
relating to the receivership of the retevant Chargor;

(k) commence-and/ar complete any buitding operations upon-any Land of the relevant
Chargor- and apply for and obtain any planning permissions, building regulation
consents or licences, in each case as he may in his absolute discretion think fit;

{F take all steps. necessary to effect afl registrations, renewals, applications and
notifications as the Receiver may in his discretion think prudent to -maintain in
- force of protect any of the relevant Chargor's Intellectual Property Rights; and

{m)  do-all such other acts and things ds may be considered by the Receiver to be
incidental or conducive to any .of the above matters.or powers or otherwise
incidental or conducive to-the preservation, improvement or realisation of the
relevant Assets, .

POWER OF ATTORNEY

Appointment of attorriey: Each Chargor, by way of security. and to more fully secure the

performance of its obligations under this Debenture, hereby irrevocably appaints the.
Security Agent and separately any nominee and/or. any Receiver o be its attorney (with

. full power to appoint substitutes and to delegate) with power.in its name and on its behalf,

and as its act and deed or otherwise (whether or not a Receiver ar administrator tias been

" appointed) to;

(a) do anything which that Chargor i obliged to do (but has not done within 10
‘Business Days of being notified by the Security Agent of such failure and being’
requested fo comply) in accordance with this Debenture, including to execute and
deliver and otherwise perfect any agreement assurance, deed, instrument or
document; and o

(b after the occurrence of an. Everit. of Default which is' continuing under the

Financing- Documents, enable the Security Agent or any such nominee andior
Receiver o exercise (or to delegate)-all or any of the rights conferred on it by this
Debenture or by statute in relation to th|s Debenture or thc Assets chargcd or
purported to be.charged, by it. :

Ratification: Each Chargor ratifies and confirms whatever any: attomey does or purports
to-do pursuant to his appoiniment urider this clause. : '

Sums recoverable:. All'sums expended by the Security Agent, any nominee and/or. any-

Receiver under this Clause 23 shall be recoverable from each Chargor under the terms of
Section 13,14 (Expenses; Indemnity) of the Credit Agreement. :

OTHER POWERS EXERCISABLE BY THE SECURITY AGENT

' Receiver's powers: All powers of a Receiver conferred by this Debenture. may be.

exercised by the Security Agent after this Debenture has become enforceable. In that
event, paragraph () of Clause 22 (Powers of Receiver) shalt be read and consirued as if -
the words “"be charged on the Assets of the relevant Chargor" were substitited for the
wards "be deemed an expense properly incurred by the Receiver".
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Receipt of debts: Following the occurrence.of an Event of Default which is continuing,
the Security Agent, its nominege or any. manager, officer or agent of the Security Agent is
hereby irrevocably empowered to:

{a) receive all trade debts and other debts and claims which may be assigned 1o the

Security Agent pursuant to this Debenture and/or under any other Securrty
Document,

{b) on payment give an effectual discharge for thern arid on rion- payment to take and
institute (if the Securlty Agent in its sole discretion so decides) &ll steps and
proceedings either in the-name of the relevant Chargor or in the name of the
‘Security Agent for thelr recovery; and '

.(c)_ agree accounts and make all-owances and'give time to dny surety.

h Each Chargor ratifies and.confirms whatever the Security Agent or any manager or officer
_of the. Secunty Agent shall do or purport to do under this clause: '

Security Agent’s powers: The Security Agent shall-have no liability or responsibility to
any Chargor arising out of the exercise or non-exercise of the powers conferred on it by

- this Clause 24, except for-gross negligence of wilful default:

‘No duty of enquiry: The Security Agent need not enquire as- to thc. eu'fficiendy of any

sums received Dy it in respect of any debt or claim or ‘make any claim or lake any other
action to collectin or enforce them. :

APPLICATION OF MONEY HEGEWED BY THE SECURITY AGENT OR A RECEIVER

_ Order of- priority: Any money received or realised under the powers conferred by this.

Debenture shall be paid or apphed in accordance with the terms of the. Intercred:tor
Agreament. '

Suspense account: Until all the Secured Sums§. have™ been' uhconditionally. and
irrevacably paid and discharged in full, the Security Agent may place and keep to the

- credit of a suspense account any money received from or realised in respect of any

" Charger's liability under this Debenture. The Security. Agent shall-have no iMtermediate

. ebligation to apply such money in or towards the discharge of any of the Secured Sums.
Amounts standing to the credit of any such suspense account shall bear interest at a rate
‘considered by the Securlty Agent in good faith tobea fair market rate.

Dlscretion to apply: Untit all Secured Sums have been unconditionally and trrevacably

-paid and discharged in full, the Security Agent may refrain from-applying or- -ehforeing any.
. othier moneys, security or fights held by it in respect of the Secured Sums or may apply

and enforee such moneys, securify or rlghts in such manner and in such arder as it’ shall
. -decide in |ts unfettered discretion.

" PROTECTION OF THIRD PARTIES

No duty to enquire: No. purchaser from, or other person dealing wrth ‘the -Security

-Agent, its nominee or any Receiver of administrator appolnted under this Debenture shall

be concerned to enquire -whether any of the powers which the Security Agent has
exercised or purperted t6 exercise has arisen or become exercisable, or whether this
Debenture has become enforceable, or whether any nominee, Receiver of administrator
has been valicly appointed, or whether any event or cause has happened to authorise the.

- Security Agent any hominee or.a-Receiver or administrator to act or as 10 the propriety or -
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validity of the exercise or purported exercise of any such power, and the titfe of such a
purchaser and the position of such a person shall not be impeachabte by reference to any
of thase matters. :

Receipt: The receipt of the Security Agent shall be an absolute and a conclusive
discharge to @ purchaser and shall relieve him of any obligation to ses to the application
of any money paid to or by the direction of the Security Agent.

PROTECTION OF THE SEGURITY AGENT, ANY NOMINEE AND RECEIVER

Limitation: Neither the Security Agent nor any rominee ror Receiver shall-be ffable in
respect of any Liability which arises out of the exercise or the-purported exercisé of, or the
failure to exercise, any of their respective powers under or by virlue of this Debenture,
except if and in so far as such Liability results from its own gross negligence or wilful

default.

‘Entry into possession: Without prejudice to the generallty of Clause 27.1 (Limitation),

neither the Security Agent, any nominee nor any. Receiver shall be liable to account as
mortgagee in possession or otherwise for any sum not actually received by it or him.
respectively. If and whenever the Security Agent, or any nominee enters into possessien

of any Assets, it shall be entitled at any time. at ils discretion to go out of pessession,

SECURITY AGENT

Security Agent as irustee: The Security Agent declares itself to be a trustee of this
Nebenture (and any other Security created in its favour pursuant to this Debenture) forthe
Beneficiaries. The retirement of the person for the time being acting as Security Agent

~and the appointment of a successor shall be effected in the manner provided for. in. the

Credit. Agreement

Authorisation: The. Security Agent is atithorised under the Finaricing Documents to -
perform the duties, obligations and. responsibilities dnd to exercise the righits, powers,

" authorities and discretions specifically given to the Security Agent-under or'in connéction

28.3

284

585

286

~with -the Financing Documents together with any other  incidental r:ghts powers;

authorities and discretions.

' Powers supplemental to Trustee Acts The rtghts pewers authontles and- discretions

given 1o the Security Agent under or in connection with the Financing Documents shall be
supplemental- 10 the Trustee Act 1925 and the Trustee Act 2000 and in addition to any

which may be-vested in the Security Agent by law or regulation or otherwise.

" Disapplication of Trustee Acts: Section 1 of the Trustee Act 2000 shall not apply 1o the
- duties of the Security Agent in relation to the trusts constituted by this Debenture. Where
* there are any inconsistencies between the Trustee Act 1925 or the Trustee Act 2000 and.

the provisions of this Debenture, the provisions of this- Debenture shall, 16 the extent

_permitted by-law and regulation, prevail and; in the case of any inconsistency with the

Trustee Act 2000, the provisions -of this Debenture shall constitute a restriction or
exclusion for the purposes of that Act. The Parties agree that the Security Agent shall not

‘be subject to the duty of care imposed on trustees by the Trustee Act 2000.

" No partnership: Nothing in this Debenture shall constitute or be deemed to constltute a

partnership between any of the Beneficiaries and the Security Agent

No fiduciary duties: Nothitig in this Debenture or any Fl_nancmg Document constitiites
the Security Agent.as an agent, trustee or fiduciary of any Chargor. The Security Agent.
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shall not be bound to account to any Secured Party for any sum or the profit element of
any sum received by it for-its own account..

INTEREST ON OVERDUE _AMOUNTS

- Any amount not paid in accordance with this Debenture when due shall carry interest at

-the rate and in accordance with the terms contained in the - relevant Financing Document

" in relation to overdue sums or at such other rate as may be agreed be-tween the relevant
~ Chargor and Beneficiary from time to time.

SET-OFF

By Security Agent After the occurrence of -an Event of Defallt which is continuing, the

Security Agent may (but is not obhged to) retain any money it is hotding (in any capacity)
standing to the credit. of any Chargor in any currency upon any account or olherwise

“(whether or nat in such Chargor's name) as-cover for any Secured Sums and/or at any
" time or times without notice to such Chargor set off all or any of such money against all or
-such -part. of the Secureci Sums due, owing o incurréd by that Chargor as the Security-

Agent may sclect. If the abiigations are in different currencies, the Security Agent may
convert either obligation at a market rate of exchange |n |ts (usual course of busingss for

the purpose of the set:off.

TRANSFER BY A BENEFICIARY

(a) Any Beneficiary may at any time assigh and transfer all or any of its rights in

ralation to this Dehenture to any persen or- otherwise grant an intorest. in them to
any person to the extent that it is permitted to tranisfer its rights under the terms of
the Credit Agreement. :

(b) The Security Agert rmiay assign and transfer all of its rights and obligations under
*_this Debenture to-any replacement-Security Agent appointed. in accordance with
the Credit Agreement. Upon such assignment and transfer becoming. sffective,
the replacement. Security Agent shall- be, and be deemed 10 be; acting as agent.
and trustee for each of the Beneficiaries (incluging itse!f) for the purposes of this
Debenture in replacement of the previous Security Agent. :

RELEASE OF SECUHITY

' Redemptlon Subject to Clause 32.2 (Avordance of Payments), if alt Seclred Sums have
_ been irrevocably paid in full and none of the Beneficiaries are Under any further actual or

contingent- liability to make advances or provide other financial accommodation te any
person under any Financing Document, the Security Agent will'(at the request and cost of
the Chargors), execute and do all such reasonable acts as may be necessary to release

. the-Assets fram the Security canstituted by this.Debenture.

Avoidance of Payments: |f the Security Agent considers in good faith that any amount
received in payment or purported payment of the. Secured Sums is capable of being

-avoided or reduced by virtug of any insolvency, barkruptcy, quwdatlon or .othar similar.

laws, the liability of each Chargor under this Debenture and the Security constituted by
this Debenture shall con‘nnue ang- such amount shall not be considgerad to have -heen-

_ wrevocably paid:

LIBO1/GILLK/5359994.2 Hogan Lovells
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-29.
THIRD PAHRTY RIGHTS

Directly enforceable rights: Pursuant to the Contracts (Rights of Third Parties) Act
1599:

(a) the provisions: of Clause 30 (Set-off), and Clause 31 (Transfer by a Beneficiary)
shall be directly enforceable by a Berieficiary;

(b} the provisions of Clause 21 (Appointment of a Receiver or ah Administrator) to
Clause 27 (Protection of the Security Agent, any nominee and Receiver) inclusive
shail-be directly-enforceable by any naminee or Receiver; and

- (c} the provisions of Clause 26 (Protection of third parties) " shall be directly

‘enforceable by any purchaser.

'Exclusion of Contracts (Rights of Third Parties) Act 1999° Save as otherwise

expressly provided in-Clause 33.1 {(Directly enforceable rights), no person other than.a

E Party 'shall have any right by virtue of either the Contracts (Rights of Third Parties) Act
1899 or-any other provision of Enghsh law under which -rights might dccrue to. persons’

other than a Party, to enforce any térm (express or implied) of this Debenture. -

Rights of the Parties to vary:. The Parties (or the Parent; on behalf of the C_hargors.'ahdﬂ '

~-the Security Agent (on behalf of the Beneficiaries)) may by agreement vary any term of
- this Debenture (including this Clause 33) without the necessnty of obtaining-any consent
from any ether persaon,

JOINT AND SEPARATE LIAB_ILITY

All covenants, agreements, representations -and warranties on the part of the Chargors

" contained i this Debentureé are given by them Jomtly and separately and shall be
“construed accardingly. : :

FORBEARANCE, SEVERABILITY, VARIATIONS AND CO_NSENT‘S

Delay etc: Al rights, powers and' priviteges -under this Debenture shall continue in full
- force and effect, regardless of any Beneficiary, nominge or. Receiver exgrcising, delaylng
-in exercising or emitting to exercise any of them. :

Severablllty No provision of this Debentire shaII be- avolded or mvahdated by reason
only of one or more other provisions being |nvaI|d or unenforceable.

Hegality, invalidity, un'enfor't_:eability: Any - provision of this Debenture -which is or

becomes illegal, invalid or unenforceable shall be ineffective only to the extent of such

~illegality, invalidity and unenforceability, without. |nvaildat|ng the remammg prowsmns of.
this Debenture.

Variations: No variation of this Debenture shall be valid and constitute part of this

" Debenture, unless such variation shall have been made in writing and signed by the

Security Agent {on behalf of the Beneficiaries) and the Parent (on behalf of the Chargors)
or by all Parties.

- Consents: Save as otherwisé expressly specified in this Debenture, any consent of the

Security Agent may be given absolutely or on any terms and subject to any conditions as

- the Security Agent may determine in its entire discretion.

LIBOT/GILLK/5359994.2 Heogan Lovells



- 30 -
36. COUNTERPARTS

This Debenture may be executed in any number of counterparts, and this has the same
effect as if the signatures were on-a single copy of this Debenture.

37. NOTICES

Any communication to be made under or in connection with this Charge shall be made in
accordance with- Sectlon 13.3 of the Credit Agreement whlch shall apply mutatis
mutandis to this Charge.

38. GOVERNING LAW

This Debenture and. all non-centractual obligations arising in any way whatsoever out of
or in connection with this ‘Debenture shall be governed by, construed and take: effect in
accordance with English law. . :

39. JURISDICTION
39.1  Jurisdiction:

(a) The courts of England shall have exclusive. jurisdiction to settle any claim, dispute
or matter of difference which may arise in any way whatsoever out of or-in
connection with this Debenture (including a dispute -regarding the existence,
validity or termination of this Debenture or any claim for set-offy or the legal
retationships established by this Debenture (a "Dispute”).

(b) The Parties agree that the courts- of England are the most appropriate and
convenient courts to. settte Disputes and accordingly no Party will argue to the
cantrary.

(¢)  This Clause 39.1 {Jurisdiction) is for the benefit of the Beneficiaries only. As a
result, na Beneficiary -shall be prevented from taking proceedings relating to a
Dispute -in-any. other courts: with jurisdiction. To the extent allowed by law, the
Beneficiaries m-ay take concurrent proceedings in-any number of jurisdictions.

THIS DEBENTURE has been executed by each Chargor as a deed and signed by the Security
Agent and it has been ‘delivered and shall take effect oh the date stated at the begmnmg of this
document. .
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SCHEDULE 1

The Chargors

Name of Chargor Registered Number

Oxford Immunotec Global | 08654254
PLC

Oxford Immunotec Limited 04516079

LIBO1/GILLK/G350994.2 Hogan Lovells
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SCHEDULE 2

Registered Land to be morigaged upon execution of this Debeniure

Name of Chargor Description of Properiy Title Mumber
/Registered Proprietor
MN/A N/A N/A

Unregistered land subject to first registration upon the execution of this Debenture

l‘NiA

PNIA

M/A

|

LIBOV/GILLK/S359994.2
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SCcHEDULE 3

Specified Intellectual Property

Patents

ASSAY METHOD FOR

Us 7,575,870

1997.11-15

Oxford  Immunotec
Limited PEFTIDE SPECIFIC T- 2017-11-25

CELLS
Oxford  Immunotec | AS5AY METHOD FOR | Patent Us g,617,821" 19971115 (PCT)
Limited PEPTIDE SPECIFIC T- 2017-11-25

CELLS - _
Oxford  Immunotec | ASSAY METHOD FOR | Patent Us 9,360,480" 1697 1115  {PCT)
Limited PEPTIDE SPECIFIC T- 2017-11-25

CFLLS
Oxford  Immunotet | ASSAY METHOD FOR | Patent FPag1a78 v 1997-11-15 {PCT)
Limited PEPTIDE SPECIFIC T- 2017-11-25

CELLS
Oxford  Immunatec | ASSAY METHOD FOR | Patent P 4094674 1997-11-15  (PCT)
Limited PEPTIDE SPECIFIC T- 2017-11-25

CELLS:
Oxford  Immunotec | ASSAY METHOD FOR | Patent AU 7283577 1997-11-15  (PCT)
Limited PEPTIDE SPECIFIC T- 2017-11-25

CELLS
Oxferd  Immunotec | AS5AY METHOD FOR | Patent CA 2,272,881% 1997-11-15  {PCT)
Limited PERTIDE SPECIEIC T- 2017-11-25

CELLS
Owford  Immunoter § CELL-MEDIATED Patent Us 9,090,871 2007-10-05  (PCT)
Limited IMMUNOASSAYS 2028-04-30
Oxford  Immunotec | PREPARATION Patent EP 2084508 2007-10-05  (PCT)
Limited METHCD 2027-10-05
Oxford  Immunotec | PREPARATION Patent JP 5992393 2007-10-05 (PCT)
Limited METHOD
Oxford  Immunctec | PREPARATION Patent CN 101529221 2007-10-05  (PCT)
Limited METHOD 2027-10-05
Oxford  Immunatec | PREPARATION Patent AU 2007303994 2007-10-D5  (PET)
Limited METHOD 2027-10-05
Oxford  Immunotec | PREPARATION Patcnt CA 3,665,205 2007-10-05  (PCT}
Limited METHOD 2027-10-05
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#INTELLECTUAL PROPERTY (REGISTRATlONS.AND APPLIGATIONS) s
Campany :hat ss Name;’ Identitiergt: TF i _j; i F!egls__atwn{Publtcation
" ownerof P o
Oxford  Immunotec PHEPARATiON Patent IN 2165/DELNP/2009 2007-10-05 (PCT)
Limited METHOD (pending)
Oxford  Immunctec | DETCCTIOM OF CD8+ T ! Patent Us 7,115,3617 1999-12-21 !
Limited CELL RESPONSES TO 2019-12-21

M, TUBERCULQSIS

Oxford  Immunotec | TUBERCULOSIS Patent US 7,632,646" 1889-11-03 (PCT) /
Limited DIAGNOSTIC TEST 2019-11-03
Oxfard  Immunotec | TUBERCULOSIS Patent Us 8,216,795" 1999-11-03  (PCT) /
Limited DIAGMNOSTIC TEST 2019-11-03
Oxford  Immunotec | TUBERCULOSIS Patent Us 7,901,898" 1999-11-03  (PCT) /
Limited DIAGNOSTIC TEST 2019-11-03
Oxford  Immunotec | TUBERCULOSIS Patent Us 8,507,211 1999-11-03 (PCT) /
Limite DIAGNOSTIC TEST 2019-11-03
Oxford  Immunctee | TUBERCULOSIS Patent us 9,005,902 1999-11-03  (PCT) /
Lirnited DIAGNOSTIC TEST 2019-11-03
Oxford  Immunotec | TUBERCULOSIS Patent EP 11444477 1890-11-n3  (PCT) [
Limited DIAGNQSTIC TEST 2019-11-03
Oxford  Immunotec | TUBERCULOSIS Patent P 48339317 1999-11-03 (PCT) /
Limited DIAGNOSTIC TEST 2019-11-03
Oxford  Immunotec | TUBERCULOSIS Patent 74 2001-03356" 1099-11-03 (PCT] /
Limited DIAGNQSTIC TEST 2019-11-03

ANTELLECTUAL PROPERTY. {HEGESTRATIONS AND APPLICATIONS)

_Company that as Nameildenm!erof o dype of P
: OwnerofIP e { ant,:

Oxford _Immunotec | CDB BASED VACCINE | patent EP 11520177 1097-11-25  (PCT) 7

Limited AGAINST 2017-11-25
TUBERCULOSIS

Oxford  Immunctec | CD8 BASED VACCINE | Patent AU 765,013" 1997-11-25  (PCT) /

Limited AGAINST 2017-11-25
TUBERCULOSIS '

Oxford  Immunotec | ASSAY TO DETERMINE | Patent 1S 7,135,280 2002-01-08  {PCT} /

Limited FEFICACY OF 2022-08-36

TREATEMENT FCOR
MYCOBACTERIAL
INFECTION
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it INTELEECTUAL PROPEHTY {REGISTRA?IONS AND APPLICATIONS) :
_Con_'lpany thal is: ' Name / Identifier of -'Hegistratlonfpuhhcalmn s
= Ownerof P ( lication Number -

F:lmg Datel .
Ex_p_aratmn_Date_

Oxford  Imraunotec | ASSAY TO DETERMINE | Patent EP 1,390,755 002-01-08  (PCT)  /
Limited EFFICACY OF 2022-01-08
TREATEMENT  FOR
MYCOBACTERIAL

INFECTION
Oxlfard  Immunptec | ASSAY TO DETERMINE | Patent JP 3,840,595 2002-01-08 {PCT} [
Limited EFFICALY oF 2022-01-08

TREATEMENT  FOR

MYCOBACTERIAL

INFECTION
Oxford  immunotec | ASSAY TO DETERMINE | Patent AU 20022193387 2002-01-08 {PCTY [
Limited EFRCACY oF 2022-01-08

TREATEMENT FOR
MYCOBACTERIAL

INFECTION
Oxford  Immunotec | ASSAY TO DETERMINE | Patent CA 24332357 20030108 (PCTY  /
Limited EFFICACY oF 2022-01-08

TREATEMENT  FOR

MYCOBACTERIAL

INFECTION
Oxford  Immunotec | ASSAY TO DETERMINE | Patent iN 221933" 2002-01-08  (PCT) /
Lirmited EFFICACY OF 2022-01-08

TREATEMENT FOR
MYCOBACTERIAL

INFECTION
Oxford  Immunotec | ASSAY TO DETERMINE § Patent NZ 526807 2002-01-08  {PCTE /
Limited EFFICACY OF 2022-01-08

TREATEMENT FOR

MYCOBACTERIAL

INFECTION
Oxford  Immunotec | DIAGNOSTIC METHOD | Patent us 7,572,597‘ ’ 2003-07-07  {PCT)  /
Limited fFOR DETERMINATION 2024-07-12

OF M.TUBLRCULOSIS
Oxford  immunotec | DIAGNOSTIC METHOD | Patent EP 1520174% 2003-07-07  {PCT} [
Limited FOR DETERMINATION 2023-07-07

OF M.TUBERCULDSIS
Oxford  Immunctec | DIAGNGSTIC METHOD | Patent . Alj 2003244856" 2003-07-07  (PETY  /
Limited FOR DETERMINATION 2043-07-07

OF M. TUBERCULOSIS
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- -INTELLECTUAL PROPERTY (HEGISTF!ATIONS AND APPL!CATIONS)

Company ihat ls : Type of- P :
o P
Oxford  Immunotec | DIAGNOSTIC METHOD | Patent CA 24901727 20030707 (PCT) /
Limited FOR DETERMINATION 2023-07-07
OF M.TUBERCULOSIS
Oxford Immunotec | DIAGNOSTIC METHOD | Patent N7 537331 2003-07-07  (PCT) /
Limnited FOR DETERMINATION 2023-07-07
OF M.TUBERCULOSIS
Oxford  Immunctec | DIAGNOSTIC METHGD | Patent 74 2005/0056" 2003-07-07 (PCT) /
Limited FOR DETERMINATION 2023-07-07
OF M.TUBERCULOSIS
Oxford  Immunotec | MYCOBACTERIUM Patent WO 20160241259 | 2015-08-14
Limited TUBERCULOSIS {pending)
PROTEINS _
Oxford  Immunotec | ASSAY Patent GB 1605210.0 § 2016-03-29
Limited {IMMUNOCCMPETEN (pending} .
CE)
1. Where a Gredit Party has rights to palents granted by the Europeant Patent Office, or the EPG,

the patents have been validated in numerous countries in Europe, which vary by specific
patent but typically include at least the United Kingdom, Germany and France. '

2. . These patents were assigned to the named Credit Party by Isis Innovatlon Limited (now-
knawn as Oxford University Innovation Limited) in Noveamber 2013,

3. © This patent application was assighed to the named Credil- Party by Proxagen Limited in
August- 2014

For infprmation regarding the validity/enforceability of certain of the patents listed above, see:
Case Name: Oxford Immunotec Ltd. v. Qiagen N.V., et al

Case Number: 1:15cv-13124-NMG -
Filed: August 10, 2015 in the United States District Court for the Distiict of Massachusetts
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Trademarks

: INTELLECTUAL PROPEHTY (REGSST WA !ONS AND APPLICATIONS)

C xford. )

Immunolec T-SPOf . Tradcma:r.k 3665044 4 Aug 2009/

LISA

Limilad 4. ALg 2018

Codord  Immunotoc | T-8POT Trademark 2365985 3.Mar 2006/ United Kingdom

Limited 17.Jun.2024

Oxford  immunetec | T-SPDT Tradomark T22BB2 16 May 2008/ New Zealand

Limited 17.Jun. 2084

Oxdord Immunptec | T-5P0OT Trademark 10683316 140002004/ Ausiraka

Lirited 14.Dec.2024

Ovdord Imamuanotec | T-8RPOT Trademark 851245 14 Dan. 20047 Lilrains

Limited 14.Dec.2024

Oxford Immwunotec | T-8POT Trademark 851245 14.Doc. 2004/ Hungary

Limited 14.0oc 2024

Cuford  Immunotec § T-5POT Trademark 1326004 11.Jul 2006/ indiz

Hmited 15.0e0.2024

Odord Immunotes | T-8POT Trademark B31245 14.Doc 2004/ apan

Limited 14, Dre.2024

Owlord Immunctac § T-SPOT Tradamark TMATREZ38 10.May, 2010/ Canada

Limited 19.May. 2025

Otord Immunales | T-BPOT Trademark 51245 14,0e0. 2004/ Hopublic of

Limitad 14.0nc. 20824 Horea

Oxford  Inmunotec | T-§POT Trademark 1066081 6.0t 2008/ Mexico

Limiied 3.001.2017

Oxford bmmimotec | T-SPOT Tradamark 1008006 24.06L2007) WMaxico

Limited 3.00t.2017

Oxiord  Immunotec § T-8POT Tradermark 1051711 31.Jul. 2008/ Wexico

Lirritad R0t 2017

Oxford  Immunstes | T-8F0T Trademari 328435760 22,Dec. 2009/ Brazl

Limited 22.0ec 2079

Oxtord  Immwnolac | T-5P0T Trademars 829435788 19.dan. 2010/ Etgayall

Limited 19.1an. 2050

Cford Immunoies | T-SPOT Tradeniark 200722618 25 May. 204/ 5. Alrica

Limited 4.000,2017

Oxford  immunotec | ¥-5POT Trademnark 851245 14 Deo 2004/ Singapore

Limited 14.Deg, 2024

Owlord  Immunotes | T-8POT Trademark 851245 14.0sc.2004/ Russian

Limited 14.Dec 2024 [ cdaration

Oxio d  bmmuonestes | T-8P0T Tragomark 31830 17.May. 2010/ Hazekhsizn
lted 18.0en.2018
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Cumparly that
is aner ol P

INTELLECT LAL PROPERTY (REG[STRATIONS AND:APPLICATIONS):
: Hegtstratlonfl"ub cati:

Heg |strat|an : _.

Limited XTEND

Cixtord I.mfnunolec .'.1'—S.P(E)T Tradefﬁark 57744984 7.Dec.2009/ China
Limited 5.00c.2010

Oxtord  Immunatee § T-SPOT Trademark 851245 14.Dec.2004/ Swilzerland
Limiled 14.Dec.2024

Oxlord  Immunotec | T-SPOT Trademark 4-2013-001970 27.88p.2013/ Phitippines
limited 27.8ep.2023

Dﬂord Immunolee | 7-5POT Trademark 851245 14.Dec. 2004/ Vigtnam
Limited 14.Dec.2024

Ox16rd Immunotec | T-SPOT Trademark 20:13/8347 Pending Nigeria
Limited ’

Cxlord  Immunolec & T-8PQT Trademark 2013/8348 Pending Nigeria
Limited

Oxford  Immunotec | T-5POT Trademark 851245 14.Dec.2004/ Norway
limided 14.Dec.2024

Oxlord | immunatec | 1-SPOT Trademark 4246687 28.Au9.2016/ France
Limded 14.Dec.2024

Crxtord Immunatoe § 7 8POT Tradomark A0P015061494 15.dan P06/ Giermany
Lirmited : 14.Dec 2024

Oxford  Imvmunatec | T-SPOT Trademark 3587387 11.Feh.2016/ Spain
Lirnited 14.00c.2024

Oxford  Immunotec | T-GELL Trademark 3823561 27.Jul.2010/ LISA
Limited XTEND 27.Jul.2020

Oford  lmmunotec § T-GELL Trademark 2484469 26.@5&2008/ United Kingdom
Limiled XTEND 8.Apr2018

Oxlord  Immunotee § T-CELL Trademark 806121 12.Nav, 2009/ New Zealand
Lirniled KTEND 7.May.2019

Oxlord  Immunotec § T-CELL Trademark 1271850 1.Cct. 2008/ Australia
Limiled XTEND 1.0ct.2018

Oxtord  Immunatec § T-GELL Trademark 980855 1.0ct. 2008/ EC
Limited XTEND 1.0ct.2018

Oxlord  Immunctec | T-CELL Trademark 1740444 AMar.2011/ Incla
Limited XTEND 6.0ct.2018

Oxlord  Immunetec | T-CELL Trademark 980855 1.0ct.2008/ Japan
Limited KTEND 1.0ct.2018

Oxford  Immunotec | T-CELL Trademark TMAB09239 17.0ct.2011/ Canada
Limited XTEND 17.0ct,2026

Oxford  Immunotes | 1-CELL Trademark 980855 1.0c1.2008/ Republic of
Limited XTEND 1.001,2018 Korea
Oxtord  !mmunctec | T-CELL Trademark 1081521 28.Jan. 2009/ Maxico
Limited XTEND 8.0c1.2018

Oxford  immunotec § T-CELL Tradernark 830013652 27 Dac. 2011/ Brazil

27.Dec, 2021

LIBO1/GILLK/5359994.2

Hagan Lovells



-39-

ompany' ihat

on or Appiicalmn

= INTELLECTUAL: FF‘EOPERTY (REGISTRATIONS AND APPLECATiONS) T
T 21 Hegistration/Publicali- : '

Date!ﬂenewa

3001 3660

27 Dec.o0i 1

Brazil

h‘rimunolef.;. T—CELL Trademaik
Limiied KTEND 27.Dec. 2021
Codord tnmunotec | T-CELL Trademark 2008/23447 29 Apr. 201 5. Alrica
Limited XTEND 8.001.2018
Oxford  bmimunotec | T-CELL Tiadomark 2008/23448 28.Apr.2011 3. Adrica
Limited XTEMD B.0ct. 2018
Oxford  Immunoteg | T-CELL Trademark 980855 1,001, 2008/ Sihgapora
Limited XTEND 1.0cL2018
Oxtord Immunotec | T-CELL Trademark 260855 1.0t 2008/ Ching
Limited KTEND 1.0¢.2018
Cuiord  Immunotes | T-CELL Trademark 80855 1.0¢. 2008/ Russian
Limiled XTEND 10012018 Federation
Oxford bnmunotec | T-CELL Trademark 580865 1.008. 2008/ Switzeriand
Limilad HTEND 1.0c1.2018
Oxfordd  Immunotec | T-CELL Trademark SBORED 1.00t.2008/ Turkey
Uirrited XTCMND 1.0020148
Ouford  immunotee | T-CELL Trademark IBOBES 1.0002008/ Norway
Limited XTEND 1.0ch2018
Oxtord  Immunotec | T-OELL Trademark 317289 15.Fab. 2010/ Kazakhistan
Limited TEND 8.0ct.2018
Ondord Immunotes | T-CELL Trademark 122398 1. May. 2010/ Likraing
timied XTEMDO 70002018
Cardord Immunotec | T-CELL Tragdamark 1395778 1.Fab. 2010/ Talwan
Limitad ATEND 3 .Janfozn
Ouford  Immunotec | T-CELL Trademark 114355 Pending UAE
Limited KXKTEND
Cford  immunotec | T-CELL Trademark 102511 26 A 20y UAR
Lirnited XTEMD 50012018
Quxiord immunotec | T-CELL Trademark 1088/72 10.0¢1.2008/ Saudi Arabia
{imited XTEND 11.Jun. 2018
Owiord  Imrmunotes | T-OFLL Trademari 1212/87 13.0Dec.2010f Saudi Arabig
Lirited XTEND 23.dun 2018
Cxford  immunotec | T-CELL Trademark 85022 28 Mar. 2010/ Kuwait
Limitod XTEND 5.0ct.2018
Oxford Immunotec | T-CELL Tradamark 31988 4.0ct.2009/ Huwait
Lirnited AKTEND 5.0c1.2018
Oxford  Immunctec § T-CELL Trademark 218503 3.Mov 2010/ israel
Limitad KTEND 6.0ct.2018
Ouford hnmonotes § T-CELL Tradetitark 215504 17 May. 2011/ Israel
Limited KTEND 80015018
Oxford  Immunoiec | T-GELL Trademark 4-2015-001969 27.8en.2013 Philippines
Limited XTEND 27.5ep.2023
Oxford  Immunotec | T-CELL Trademark 430255 1.00t. 2008/ Vietnam
Limiied HTEND 1.000.2018
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ENTELLECTUAL PROPERTY: {REGESTHATIQNE‘S AND APPLICATIONS)

Cumpaﬁy that

Jurisdiction]

Regisira!ioni?ub!matl : F{eglstrai:on-

“is Owner of 1P ' 'App!icati in
Swtord  Immunolec | T-CELL ST — 2018345 Panding Nigena
Limited XTEND
Oxdord  frmunotec | T-CELL Trademark 201378346 Panding MNigoria
Limnited ATEND
Codord Immuneies | Oxford Tradaemark 4384230 A1.dan. 2012/ US4
Limiled fmmunatec & 31.dan.2022

Logo
Oudord Immunotes | Oxlord Trademark 2403181 25.0ay 2007/ Linited IKngdom
Limited fmmunotec & §.0ct.2025

Loga
Oudord mmunotan | Oxdord Trademark 745174 24 Mar, 2008/ MNew Zealand
Lirnited immunotec & 8.0a.P075

Logo
Oxford Immunetec | Oxlord Traclamark ABAG71 24, Mar 20086/ China
Limited immunotes & B.0ct.2025

Loga
Owford mmunotec | Oxford Frademark 126035 24, Mar. 2006/ laustralia
Limiied mmunctes & 24.Mar. 2026

Loga
Tdord immunotee | Oxiord | I rademark BRENTY 24 Mar. 2008/ EC
Limited immunatec & 24 Mar. 2028

Logo
Ondord Immunotes | Oxiord Tracemark 14402672 29.Auqg.2008/ indin
i irnited imimunates & 27 Mar.2028

Logn
Oxiord  Immunotec | Oxdord Trademark B8R0 24 fdar 2008/ Japan
Limitzd fmmunatec & 24, Mar 2028

Loga
Oxlorg immunotec | Oxlord Trademark THMATGG242 10 May. 2010/ Canada
Lirnitad Immunaies & 10.May. 2025

L.ogo
Dxiord Immunaiec | Oxiord Trademark 3022947 10.Jan. 2014/ inited Kingdom
Limitad Immunotas 20.8ep.2023
Oxiord  dmmunotec | 9 dot logo Trademark 30224852 13.0ec.2013 Linilad Kingdom
Limited 20,8ep.2023
Odord  Imimunates | T-SPOT  and | Trademark 3023012 13.0ec.201% Lnitad Kingdom
Limited kit box foga 20.8ep.2023
Oxford  lmmunotes | T-SPAOT  and | Trademark 17 1a544 4, Mg 20 A O
Limited kit hax logo 20.Mar.2024
Oxlord  Immunotec | Oxford Trademark 3880807 23.Nov. 2010/ LISA
Limited Diagnnstic 23.Nov, 2020

Laboratorios
Cxiord  tmimupoles | Oxford Trademark 3144031 12, Now. 2010/ EC
Limited DHagnaostic 1. dun 2020

Labaoraiaties

{ioga}
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~ INTELLECTUAL PROPERTY (REGISTRATIONS AND APFLICATIONS) .
| -Company that Mams Tvpe egistration/Publicati | Registration | Jurisdiction |
~is.Ownerof . onor Application . | Date/Renewal

Oxford  Imimunotec | Qxford Trademark 4148560

Lirnited Diagnostic 29.May 2022

Laborataries
{ioga)

Oxford  Irnmunotes | ODL Trademark 94143583 12.Nov. 2010/ =G

Limited 1.Jun.2020

Oxford  Immunotae | T-COOT Th Tradomark 442380 8.Aug.2011/ Russian

Iimited 29.Jan 2020 characters

Culord  Immunotes § Tzt h Trademark 8742059 17.Fab.2012/ lapanese

Limited 17.Feb.2022 characters

Oxtord  Immupstec | SROT-TB Trademark 2095386 28002002/ United Kingdom

Limilad 21.Feh. 2022

Oxford  Immunotec | TB-8PCT Trademark 2263358 2. Aug. 2o/ United Kingdom

Limiteg Z21.Feb.2Oz2

Oxford  hmmunotec | TE-3PQT Trademurk 2417978 ?2.Dec. 2006/ United Kingdom

Limited 20.Mar.2026
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SCHEDULE 4
Forms of Notice of Chargems.s_ignment
Part 1 |

FoRrMm CF NOTICE OF ASSIGNMENT - INSURANGES
Served by Recorded Delivery or By Hand

To: [insert name and address. of Insurer]

[Date)

Dear Sirs

Re: [describe relevant policies] dated [date] between (1) you and (2) [insert name of
Charging Company]

1. We give notice that, by a debenture {the "Debenture”) dated [**] made. between inter
alia MidGap Financial Trust (the "Securlty Agent") and oureeives we have-assigned by
way of securlty to the Security Agent all our rights, title arid interest from time to time in
respect of any sums payable to us pursuant to the policies (together with any- other
agreement supplementing or amending the same, the "Policies").

2. We irrevacably authorise and instruct you from time to time:

{a) to disclose to the Security Agent (without any reference to ot further autherity from
us and without any enquiry by yau as to the justification for such disclosure) such
information relating to the Policies as the Security Agent may from time to time
request;

{b) to, followmg réceipt by you of notice from the Security Agent informing you that an
Event of Default has oceurred and is continuing pursuant to-and as deﬂned in-the
Debenture, hold alil-sums from time 1o time due and payable by you to.us under

. the Policies. to the order of the Security Agent and to pay o release all or any part
- of those sums only in accordance with the written instructions given to. you by the
Security Agent from time to-time;

{©) to, following receipt by you of notice from the Security Agent inferming you that an
Event of Default has occurred and.is contlnumg pursuant to' and as defined in the
Debenture, comply with any -written notice or instructions relating to the
Debenture, the sums payable by you to us from time fo time under-the Policies (or
the debts represented by them) which you may receive from the Security Agent

. (without any reference to or further atthority from us and without any enguiry by
you as to-the justification for ar validity of such notice or instruction); and
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{d) to send copies of all notices and other information given or recetved under the
Policies to the Security Agent.

3. We irrevocably instruct you to note on the relevant Policies the Security Agent’s interest
as first priority assignee of the proceeds under the Policies and the rights, remedies,
proceeds and-claims reférred to above.

4, This notice may dhly be revoked or. amended with the prior written consent of the. Security
Agent.
5. Picase confirm by completing the enclosed copy of this notice and returning it to the

Sectifity Agent {with a copy to us) that you:

{a) accept the instructions and authorisations contained-in this notice and undertake
ta comply with this notice; and

D) have not received notice of the grant.of any security or the existence of any other
interest of -any third party in or to the: Policies or any proceeds of them.

6. This notice is governed by English laiw.

Yours faithifully

for and onbehalt of

[Name of Chargor]
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[on copy]
To: MidCap Financial Trust
as Security Agent
[address of Security Agent]

Copy to: [Name of Chargor]-
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms.

for and on behalf of
[Name of Insurer]

Dated:
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Part 2

FORM OF NOT!CE OF CHARGE - INSURANCES
Served by Recorded Delivery or By Hand

To: [insert name ang address of Insurer],

[Data]

Dear Sirs

Re: [describe relevant policies] dated [dafe] between (1) you and (2) [insert name of
Charging Company} .

1. We give nolice that, by a debenture {the "Debenture”) dated [***] made between inter
alia MidCap Financial Trust {the. "Seecurity Agent") and ourselves, we have charged in.
favour of the-Security' Agent, by way of fixed eharge, all our rights; title and interest from

~ time to time in respect of -any sums payable to us pursuant to the policies. (together with
any. other ‘agreement supplementing.or ameanding the same, lhe "Policies").

2. We_lrr-ev_qcably authorise.and instruct you from time to time:-

(a) to disclose to the Security Agent (without any reference to or further authority from
us ang without any enquity by you as to the justification for such disclosure) such
informatifon relating to the Policies as the Security Agent may from time to.time
request; ' :

(b)  to, fallowing receipt by you of ndtice from the Security Agent informing you than
* an Event of Default has occurred and is contmumg pursuant to and as defined-in
the Debenture, hold all sums-from time to time due and payable by you to us
under the Policies to the order of the Security Agent-and to pay or release alt or -
‘any part of those sums only in accordance with the written instructions given to
you by the Security Agent from time to time; o

{c) to, follewing receipt by you of notice from the Securlty Agent tnformmg you that an’

' " Event of Default has occurred and is continuing pursuant to and. as defined in the
‘Debenture, comply with any written notice or instructions relating to the
Debenture, the sums payable by you 1o us from time to time under the Policies (or
the debts represented by them) which you may receive from-the Security Agent
(without any reference to or further authority from us and without any enquiry by.
you as to the justification for or validity of such notice ar instruction); and

{d) to send copies of -all notices and ather-infarmation given or received uUnder the
Policies to the Security Agent.
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3. We irrevacably instruct you to note on the relevant Policies the Security Agent's interest
as -first priority assignee of the proceeds. under the Policies and the rights, remedies,
proceeds and claims referred to above.

4. This notice may only be revoked or amended with the prior written consent of the Security
Agent,
5. Please confirm by completing the enclosed copy of this notice and returning it to the

Security Agem {with a copy to us) that you:

(a)  aceept the instructions and authorlsanons contained in this notice. and undertake
to comply with. this notice; and :

(b} have net received notice of the grant of any security or the existence of any other
' interest of ariy third party in or.to the Policies or any proceeds of them.

This notice is governed by Engzl'i_s_h law,

Yours faithfully

for and on behalf of

[Name of Chargor]
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[on copy]
To: MidCap Financial Trust
as Security Agent
[address of Security Agent]

Copy to: [Name of Chargar]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms.

far génd on behalf of
[Nam’é of Insurer]

Dated:
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Pari 3

FoRM OF NOTICE OF CHARGE — BANK ACCQUNTS

Served by Recorded Delivery or By Hand

To: [insert name and address of Accaunt Bank]

[Date]

Deat Sirs

Re: Debenture dated [date] (the "Debenture”) between (1) Oxford Immunotec Global PLC,
{2) Oxford Immunotec lelted and (3) MldCap Financial Trust {the "Security Agent")

1. ‘We give notice: that, by tho Debenture, we have charged in favour of the Securlty Agant,
all monies at any time standing to the credit of the accounts set out in the table below (the
*Accounts") and the debt represerited by any such credit balance.

[ Account name and number

Mame of Acceunt Bank and sort code

2. We irrevocably authorise and instruct you from time to fime:

{a) io disclose to the Security Agent (without any reference to or further authority from
us and without-any enquiry by you as to the justification for such disclosure) such
information relating to the Accounts as the Security Agent may from time to time

reqguest;

{b) to, following receipt by you of natice from the Security Agent informing you than
' an Event of Default has occurred and is continuing pursuant to and as defined in
the Debenture, hold all sums standing to the credit of the Accounts to the-order of

_the. Security Agent and to pay or release all or dny part of those sums only in
-accordance with the written instructlons given {0 you by the Secur ty Agent from

time to'time:
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(c) to, following receipt by you of notice from the-Sécurity Agent informing you that an
Event of Default has occurred and is continuing pursuant to and as defined in the
‘Debenture, comply- with any  written -notice - or instructions  relating. to the
Debentiire, any-sums payable by you to s from time to time under the Accounts
which you may receive from- the: Security Agent (without any reference to ‘or
further authority from us. and. without ‘any enguiry by you as to the justification for
or validity.of such hotice or instruction); and
(d) to send copies of all notices and other information- given or received under the
Accounts 10 the Security Agent.
3. This notice may only be revoked or amendad wath the prior written consent of the Security
Agent.
4, Please confirm by completing the enclosed capy of this notice and returning it ta the

Security Agent {with a copy to us) that you:

(c)

@

accept the instructions and- authorisations cortained in this notice and undertake
to comply with this notice; and o

have not received notice of the grant of any security or the existence of any other

“interest of any third party in or 1o the Account or any proceeds of them.

This notice is governed by English law.

Yours faithfully

for and on-behalf of

[Name of -Ch-argor]
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lon copy]
To: MidCap Financial Trust
as Security Agent
laddress of Security Agent]

Copy to: [Name of Chargor]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms.

for and on behalf of
[Namg of Account Barnk]

Datéd:'_ "
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SCHERULE &

Bank Accounts

HELEVANT CHARGOR

ACCOUNT BANK

Ceford Immunotec Global PLC

Oxtord Immunotec Giobal PLC |

Square 1 Bank

§Efuare I Bank

Oxford Immunotec Global PLC

Square | Bank

Oxford Immunotec Global PLC

Sguare 1 Bank

Oxford Immunotec Global PLG

HSBC

Oxtord Immunotec Global PLC

Barclays Bank Pl

Cxford Immunotec Global PLC

Barclays Bank Plc

Oxford Immunotec Global PLC

Barclays Bank Plc

Oxford Immunotec Global PLC

Barclays Bank Pic

Oxford Immunctec Global PLC

Barclays Bank Plc

Oxtord immunotec Global PLC

Volkshank

ACCOUNT NUMBER

Oxford Immunotec Limited

Square 1 Bank

" Oxford Immunotec Limited

Square 1 Bank

Oxford Immunctec Limited

Sguare 1 Bank

Oxiord Immunotec Limited

Square 1 Bank

Oxford Immunotec Limited

Sguare 1 Bank

Oxford Immunotec Limited

Square 1 Bank

Oxiord Immunotec Limited

Barclays Bank Plc

Oxford Immunolec Limited

Barclays Bank Pic

Oxford Immunotec Limited

Barclays Bank Pic

Oxford Immunotec Limited

Barciays Bank Plc

Oxiord Iimmunotec Limited

Barclays Bank Plc

Oxford Immunotec Limited

Volkshank

Oxford Immunotec Limited

The Bank of Tokyo- Mitsubishi | §

UFJ, Ltd

LIBOV/GILLK/5359994.2
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- Oxford Immunotec Limited ANZ Bank
Oxford Immunctec Limited | ANZ Bank
Oxforg Immunotec Limited ANZ Bank
Oxford Immunotec Limited China  Merchants Bank
Shanghai  Honggiao  Sub-
Branch :
Oxford Immunotec Limited China Merchants Bank
' Shanghai  Honggiao  Sub-
Branch
Oxford Immunotec Limited China Merchants Bank
Shanghai  Honggiao  Sub-
Brangh
Oxfard Immunotec Limited Sparkésse Bad Neustad! an
der Saale
Oxiord Immunotec Limited | Gparkasse Bad Neustadt an
der Saale
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SCHEDRULE 6

Form of legal mortgage

Dated § ]

[insert name:'Q-fiChar_QOf]
AND

[Insert name of Security Agent)

Legal Mortgage
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This Legal Mortgage is dated [ | between:

{1 [*** Chargor **¥] a ¢ompany incorporated under the faws of [England and Wales] with
registered number [ *** Thaving its registered office at [ = ] {the "Chargor"}; and

(2) [*** Security Agent ***], as Security Agent.

Background:

Itis intended that this tegal Mortgage takes effect as a deed notwrthstandrng the fact that a paﬂy
may onEy execule this Legal: Mortgage under hand.

itis agreed as. follows
1'. Definitions and interpnetatlon

_'.1_.1 Words. .and expressrons defined in the Credit Agreement and- the Debenture have the
' same meanings n thrs Legal Mortgage unless they are express!y defined in.it and in
.addl’non o

~"Credit Agreement" means the means thé credit, seeurity and guaranty agreement {term
loan) dated [ ™ .] 2016 between, amongst. others, Oxford Immunotec, Inc. (as the
Borrower), Oxford Immumnotee Giabal PLC and Oxford Immunotec Limited (as Guarantors)
and MidCap Financial Trust (as Agent) and the Lenders named thergin.

"Debenture” means the security agreement (entered into pursuant to the Gredit
© Agreement) dated | *** ] 2016 between MidCap Financial Trust (as the Security Agent),
Oxfard Immiinotec Global PLC (as a Chargor) and Oxford Immunotec errted (as a
Chargor):

1.2 This Legal Mortgage is supplemental to the Debenture. and to the extent the provisions of
this Legal Mortgage conflict wrth those of the Debenture, the provisiens of this-Legal
.Mortgage shall prevail. .

1.3 - Clauses 1.1 (Definitions), 1.2 (Interpretation), 7 {(Negative pledge), 15 { Further

Assurance), Clause 16 (Future Property), 21 (Appointment of Receiver of an

- Administrator), 22 (Powers of a Receiver), 23 {FPower of attorney), 26 (Protection .of third

* parties), 27 {Protection of the Security Agent, any riominee and Receiver), 32 (Release of

Securily}, 37 (Notices), 38 (Governing faw) and 39 (Jurisdiction) of the Debenture are

“desmed to form parl of this Legal Morigage as if expressly incorperated info- this Legal

Mortgage and as if references in those Clauses to: (a) the Debenture were references to

this Legal Mortgage and (b) the Assets were references to the assets of a Chargor from

time to time charged in favour of, .or assigned (whether at law, or in equity) to the Security
_Agent by or pursuant to this Legal Mortgage. '

2. - Fixed security

- The Chargor ¢harges by way of legat morigage-its interest in the Land referred to in the
Schedule {Delaifs of Mortgaged Properly). '

3. Nature of security created

The Security created under this Legal Mortgage is created: .
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(&) as a continuing security to secure the payment and discharge of the Secured
Sums;

{b) in favour of the Security Agent as trustee for the Beneficiaries; and
{c) with full title guarantee.
4. Application to Land Registrar

The Chdrgor consents to the registration against the registered titles specified in the
Schedule (Detaifs of Mortgaged Property) of.

{a) a restriction.in the following terms:

- "No disposition of the. reglstered estate by the propnetor of the registered estate or
'by the proprietor of any registered charge, not being a charge reglstered before
the entry of this restriction is to be registered without a written consent signed by
the proprtetﬁr for the time being of the ¢charge dated in favour of [ *** ] referred-to
in the charges reglster ot their conveyancer. (Form P)"

and

(b) a notice that the Lenders are under. an obligation to make furifier advances on the
terms and subject to the canditions of the Financirig Documents

5. Governing law

English law governs this Legal Morigage, -its interpretation and. any. non-centractual
obligations arising from or connected with it.

Executed as a deed and delivered on the date appearing at the beginning of this ‘Legal
Mor_tgage.
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Details of Mortgaged Property

Description of Property | Title Number

[] ' []
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EXECUTION PAGE TO LEGAL MORTGAGE

Executed as a

Deed by [ Chargor ***]

{pursuant to a resolution of its Beard
of Directors) acting by:

g

Director
in the prescnce of:

Signature of witness:

Name of witness:

Address of withess:

Signed for and on behalf of )
[*** Becurity Agent ***} )

LIBO1/GILLK/5389994.2 Hogan Lovells



THE CHARGORS

Executed as &

Deed by Oxtford Immunotec Global PLC
{pursuant to & resclution of its Board

of Directors) acting by

T ALTEA I =09 1T
in the pressnce of:

Lompasi g SUEY

MName of witnass:
Lo AR 2  WiEY

Address of witness:

Executed asa

Deed by Oxford Immunotec Limited
(pursuant to a resolution of its Board

of Directors) acting by

in the presences of:

mame of witness:
,ﬁf abat.

Address of witness:

LIBO1/GILLK/5359984.2
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EXECUTION PAGE

Uirector
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THE SECURITY AGENT
Signed by MidCap Financial Trust

By: Apolic Capital Management, LP,,
its Invastment manager

By:  Apolio Capital Management GP, LLC,
its general pariner

By: ..}
MNama: M
Title: Authorized Signatory -
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