Companies House

MRO1 e

Registration of a Charge

Company name: OXFORD IMMUNOTEC LIMITED
Company number: 04516079

XoHC2L8B

Received for Electronic Filing: 10/10/2016

Details of Charge

Date of creation:  04/10/2016
Charge code: 04516079 0008
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
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Contains fixed charge(s).
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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 0008

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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[l ocxoted, . . 2016

Dated

QXFORD IMMUNOTEC GLOSAL PLC
and certain of its Subsidiaries

(as Chargors)
-and -

MIDCAP FINANCIAL TRUST

(as Security Agent)

DEBENTURE

entered into pursuant to a Credit, Security and Guaranty Agreement
{Revolving Loan)

This Deed is entered inte with the benefit of {(and subject to the terms of)
the Intercreditor Agreement {as defined herein)

Execution Version

Sava for material redacted purspant to S859G of the
Companies Act 2008, we hereby cerilfy that this is
A trus-copy of the composite original
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Hogan
Lovells
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Hogan Lovells internationat LLP
Allantic House, Helborn Yiaduel, Londen FCYA 2FG
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THis DEBENTURE is made on L{ OCTORER S 2016
BETWEEN:
.('1) : THE COMPANIES named in Schedule 1 (The. Chargors); and
{2) | MipCAP-FiNaNCIAL TRUST as Security Agent,
' WITNEESES AS FOLLOWS:
t. DEFINITIONS AND INTERPRETATION

1.1 Definitions: Unless the context otherwise requires, words or expressions defined in the
Credit Agreement shall have the same meanings in this' Debenture and this coristruction
shall survive the termination of the Credit Agreement. In addition, in this Déb’enture:

"Account” means each bank account listed in Schedule 5 (Bank Accounts).

"Assets" means in relation to a Chargor, all'its undertaking, property, assels, revenues
and rights of every description, or any part of them.

"Beneficiary” means each Lender.

"Chargor” means each' cbmpahy named. in Schedule 1 {The Chargors) and any other
©company which subsequently adopts the obligations of a Chargor

. "Credit Agreement” means the credit, security-and guaranty ag'reement (revolving loan)
dated -on of ground the date of this Debenture . between, amongst others; Oxford
Immunotee, Ine. {as the Borrower), Oxford Immunotec Global PLC and Oxford Immunotec
Limited (as’ Guarantors) and MldCap Financial Trust {as Agent) and the Lenders named
therein. .

"Default means a "Default” under and as defined in the Cradit Agreemant.
"Derivative Rights” includes:

(a) ' allotments, rights, money or property arising-at any time in relation to any '.
Investmerits by way of conversion, ekchange, redemption, bonus; preference,
option ot _Otherwise-;

{by  dividends, distributions, interest and other income pald or payable in relahon to
~any Investments; and

(e} . stock, shares and securities offcrod in - addition to-ar in- substitullon for any
' Investments.

"Event of Default means an "Event of Dofault" under -and as defined in_the -Credit
Agr_e_ement.

"Excluded Assets" includes any as-éet Qr property right_of. any Ch_argo.r as at the date of
‘this Debenture of any nature: :

{a) i the grant of a security mterest therein -shall constitute or result in (A) the
abandanment, invalidation or unenfarceability of such asset of property right of
that Chargor or loss of use of such asset or property. right or {B) .a breach, .
termination or default under, or requires the consent of any third party under, any
lgase, licence, contract or agreement to which such Chargor is party;

LIBO1/GILLK/5369905.2 ' Hogan Lovelis
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(b) to the extent that any applicable law or regulation prohibits the creation of a
security interest therein.{other than to the extent thal any.such faw would be
rendered ineffective pursuant to any other. applicabie law); and

{c) which constltutes 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.
constitute property or assets of the type. descrrbed in paragraphs (a) and {b}

“above, .

save that the above: shall not include any Material Contract, any Restricted Land, ary
Restricted IP or-any Restricted insurance Policy.

"Financial Collateral” in relation to a Chargor, means any of its ‘Assets comprising
financial collateral w_it_hin'the meaning of the Financial Collateral Regulations,

"Financial Collateral Regulations™ means the Frnancral Collateral Arrangements {No. 2}
Regulatrons 2003, as amended. :

"Financing Documents" means the "Frnancmg Documents” as. defined in the Credit
Agreement. :

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

"Floating Charge Asset" means an Asset for the time being comprised wiihih the
floating charge created by Clause 3.3 {Creaiion of ﬂoarrng charge) but, in relatlon to
Assets situated in Scotland and charged by Clause 3.3(b} only in so far &s concerns the:
floating charge over that Asset.

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

"insolvency Eveni of Defauli" has. the meanrng given to this- term in- Clause 18
' (Insorvency Events or‘ Detauit).

"Insurance Polrcy" means -any contract or policy. of insurance of any Chargor (rncludrng
all cover notes) of whatever nature which are from time lo time taken out by or on behalf
ot any Chargor or (to the extent of its interest) in which any Chargor has an interest at any
time but exchiding any lability insurance and any directors’ and officers' insurance.

"Intellectual 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 unregistered rights.in-designs
" (including in relation to-semiconductor products) anywhere in the werld and, in each case,
- any extensions and renewals of, and any-applications for, such rights.

"Intellectual Property H'ight_s‘; in- relation to.-a- Chargor, means all.and any of its.
Intetlectual Property afid all other intellectual property rights, causes of action; Interests
and assels charged by it pursuant to Clauses 3.2(b}{xiv) to 3.2(b){xix) (Fixed Security)
inclusive. . o

“Intercreditor Agreement” means the Intercreditor agresment dated gn o_r.ab_out ‘the
‘date. of this Debénture and made between MidCap Financial Tiust (as ABL Agent and

LIBOW/GILLK/5359938.2 Hogan, Lovells
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Term Agent), Oxford Immunotes, 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 Il 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 alt rights and
benefits of a capital nature accruing at any time in respect of anhy Invéstments by way of
redemption, repayment, subsfitutien, exchange, bonus or preference, option, - rights or
otherwise, provided that no shares or stock held in any Excluded Subsidiary. shall
. constitute an "lnvestment" for the purposes of this definition.

"Land" means freshold and leasehold, and any other estate in, land and-{outside England
and Wales) immovable property and in each case all buildings and structures upon and all -
- things affixed to Land (including trade and tenant's fixtureés):

“Liability"” means any iiability, damage, loss, costs, claim of expense of any kind or
nature, whether direct, indirect, special, consequential or otherwise.

"_"Matérial Contract” means.a "Material Contract” as defined in the Credit Agreement,

"Parent” means Oxford Immunotec Global PLC & public limited company incorporated
urder the laws of England and Wales with registered number 08654254,

"Parly” means a party to this Debenture.

“"Permitted Lien" means a "Permitted Lien" under and as defined in the Credit
Agreement. '

. "PSC Naotice" means any of:
{a}  anotice issiied unders.790D of the Gompanies Act 2006;
b} anotieeissued under s.790E of the Companies Act 2006;

{c) a.warning notice Issued under paragraph 1 of.Schedule 1B of the Companies Act
2008; or

' (d) a restrictions rolice ISSUE‘d under paragraph 1 of Schedule 18 of the Comparies
Act 2006 '

' "PSC Regsster" ‘means a register of people with sagnlftcam control as requared under Part
21A of thé Compéanies Act 2006,

"Receivables” in relation to @ Chérgor, means all sums of money: receivable by it at any
" time consisting of or payable under or der:ved from any Assel described ir Glauses 2
{Fixed Security). :

"Receiver" means any receiver or receiver and manager appointed under Clause 21
(Appointment of a Receiver or an Administrator) including (where the context requares or
permils) any. substlluted receiver or receiver and manager. .

“Relevant Entity" means any member of the Controlled Group which is required to-keep
& PSC Register and whose share capital will be the subject of secunty created by a Credit
Party under. any Security Documenit.
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"Relevant System” has the meaning given to that term by the Uncertificated Securities
Regtilations 2001 and includes the CREST system and also any other System or facility
(whether established in the United Kingdom or elsewhere) prowdmg means for the
deposit of, and clearance of transactions in, Investments.

"Restricted Insurance Policy" means any Insurance Policy of a Chargor which, in each
case, precludes either absolutely or conditionally that Chargor creating Security over its
intsrest ir- that Insurarice Policy and in respect of whigh cansent has not yet been
obtained pursuant to Clause 3.4(c) (Third FParty Consenls}.

"Resfiicted IP" means any Intellectual Property owned by or itcensed to a Chargor
which, in each case, precludes either absolutely or conditionally that Chargor from
creating a charge over its-interest in that Intelectual Properly and in- respect of which
conisent has not yet been obtained pursuant to Glause 3.4(b) (Third Party Consents).

"Restricted Material Contract' means any Material Contract owned by a Chargor which
precludes either absolutely or conditionally that Chargor from: '

_ (@ in the case of a Material Contract governed by English Iaw, Crpat!ng 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 morlgage; charge, lien, pledge or similar- encumbrance over its mterest
in that contract, -

and in respect of which consent has not yet been abtained pursuant to Clause 3.4(d)
(Third Party Consents).

"Restricted Land” means any leasehold property held by-a Ghargor under a lease which
precludes either absolutely or conditionally that. Charger from creating.a mortgage 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 "Obligationis" as defined in the Credit Agreement.

"Security" includes any mortgage charge, pledgs, lien, hypothecation, assignment or

. deposit by way of security or any other agreement or arrangement having the effect of
providing or giving security or preferential rankmg to a creditor (lnc!udlng set off and title
retention arrangements). : :

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

"Security Agent” means MidCap Financial Trust acting as security agent.and trustee for
the Beneficiaries including any successor appointed by the Beneficiaries pursuant to the
Financing Documerts, =

"Specified Intellectual Property" means the Intellectual Property listed in Schedule 3
(Specified Intellectual Propeny)

"Specified Investments" 'means in relatlon to a Chargor all Investments which at any
time:

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

LIBOHGILLK/5IE9998.2 Hogan Lovells
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that Chargor has deposited certiticates for with the Security Agent or which, if
uncertificated, are held in an escrow or other account in favour of the Seourity
Agent orits nominee.

"Subsidiary” means any subsidiary or subsidiary unde-riak‘ing of a Chargor,

1.2 Interpretation: Uniess the context ottierwise _requites_. the interpretative provisioris set out
. In the paragraphs below shall apgly in this Debenture,

(a)

)

(c)

References to any Party shall be construed so as fo include that Party 5 rcspeot!vo _

" sLesessors in titte, permitted assigns-and permltted transferees

"Including™ and "in particular” shall not be construed restrictively but shalt mean
respectively ' mcludlng, without prejudice to the-generality of the foregaing” and "in
particular, but without prejudice to the generality of the foregoing”.

A "person” includes any person, firm; company, corperation, government, state
or agericy of a state or any association, joint venture, trust or partnership (whether

or not having separate legal personality) of two or more of the foregoing.

MProperty” includes any interest (Iegai or equitable) in real or personal property
_-and any thing in action. : :

"Variation" includes any variation, amendment, accession, novation, restatement,
modification, assignment, fransfer, supplement, extension, déletion or
replacement however eflected and "wvary” and "varied” shall be construed

‘accordingly.

"Writing" includes facsimile tranémission legibly réceived except in relafion to any
certificate, notice-or other document which is expressly required by this Debenture
16 bé signed and "written™ has a corresponding meaning. :

The - expression "subsidiary" and "subsidiary undertaking” shall have the

. meaning given to such terms in the Companies Act 2006.

Subject to Clause 35.4 { Variations), references to this Debenture or to any other
document {including. -any Financing - Document) include . réferences to this
Debenture or such othet document as varied in any manner from time to 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 Invastments 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 certificated Investments . are. to Investments. which are not _

uncer_t_ificated- nvestments.

The singular shall include the ptural and vice’ versa and any gender shall include

“the other genders

-Ctauses; parag'raphs and Schedules shall be constiued as references to Clauses

and paragraphs of, and Schedutes to, this Debenture.
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(n Any reference to any statute or statutory instrument or any section of it shall be
deemed to include a reference to any statutory maodification or re-enactment of it
for the time being in force in retation to the particular circurstances. :

{m) Headings in this Debeniure are inserted for convenience and shall not affect its
intarpretation.

(M) A Default (other than an Event of Default) is "continuing™ for the purposes of the
' Financing  Documents if it has not been remedied or waived and an Event: of
" Default for those purposes is "continuing" if 1t has riot been remedied or waived.

COVENANT TO PAY

Covenant to pay: Each Chargor (as primary obligor and not merely as surety) covenants
with the Security Agent (as trustee for the Beneficiaries) that it will, on the Security
Agent's written demand, pay or discharge the Secured Sums when due at the times and
in the manner provided in the relevant Financing Documents.

Proviso: The covenants conlaingd. in.this Clause 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 unlawful or prohibited by any applicable law.

Demands:

{a) The making of one demand shall not preclude the Security Agent from making any
further demands. :

'{b_} Any third party dealing with the ‘Security Agent or any Receiver shall not be'

concerned to see of enguits as to the valldlty of any demand under this
Debenture.

CREATION OF SECURITY

Security assignments: Subject to Clause 3.8 (Excluded Assets), each Chargor, with full

title guarantee, as security for the payment or discharge of all Secured Sums, assighs and
_ agrees to assign absolutely (subject to a proviso for reassignment on redemption) to the
: Secunty Agent (as trustee for the Beneficiaries).

(&) - with the: exceptnon ‘of any Restricted Insurance-Policies, all of its nghts title and
interest from time to time in_respect of -any sums. payable to |t pursyant to lhe
Insurance Folicies; and :

(b) all of its rights, title and interest from time to tlme in respect-of any sums payabie_
to it pursuant to.any Insurance Policy which has ceased to fall within the definition
of Restricted Insurarice Policy by virtue of receipt of the relevant insurer's consent
to assign its interest in that Insurance Palicy, but only with effect from the date on
which.that consent is obtalned

Fixed Security: Subject to Clause 3.8 {Excluded Assets), each Chargor with full title

guarantee, @s security for the payment and discharge of all Secured Sums, charges in

favour of the Security Agent {as trustee for the Beneficiaries):

. {a) = bywayof legal morigage:

(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
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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 Morigaged), unless the Land owned by the Chargors has market
value in aggregate of USDS500,000 or less;

pursuant to Clause 16 (Futire Property), all Land in England and Wales
which has ceased to fall within the definition of Restricted Land by viritie of

“receipt of the relevant landlord's consent to mortgage that Land (but only

with effect from the date on which that consent was obtained), now-vested
in it and registered at the Land Registry or which will be subject 1o first
registration ‘at thé Land Registry at the relevant time, unless such Land
owried by the Chargors Has a market valug in aggregate of USD500,000
or less;

(b) by way of fixed charge:

v)

{vi)

{vii)

{viii)

(ix)

o)

LIBO1/GILLK/5359998,2

with the exception of any Restricted Land, all other Land which is now, or
inthe future becomes, its property; '

- all Land which has'cees_-ed to fall within the definition of Restricted Land by

virtue of receipt of the relevant landlord's consent to charge that Land, but

“only with effect from the date orvwhich 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) now or in the future belonging toit;

all plant and machinery now or in the future attached 1o any Land which or
an interest in-which, is charged by it under the precedmg prowsuone of this .
Clause 3.2; o

all rental and other income and afl” debts and claims now or in the fiture -

due or owing to it under orin connectron W|th any lease agreement or
licence relating to Land; :

all Specified Investments whlch are now lts property, inctuding --all
proceeds. of sale derived from them;

all . Specified Investments in which that Chdrgor may In the future acquire

any interest (legal or eguitable), including all proceeds of sale derived from
them;

all Derivative Rights of a capital nature now or in the future accriing or -
offered in respect of its Specified Investments;

all Derivative Rights-of .an income nature now or in the futlwe accruing or
offered at any time in'respect of its Specified Invesiments;

with the exception of any Restricted Insurarnce Policy, all Insurance
Policies, insurance or assurance contracts or policies now 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;

ils rights and interests in all Insurance Policies how orinthe future held by
or otherwise benefiting it which relale to Fixed Security Assets or which

Hogan Lovells



(xi).

iy

{xiv)

{xvii}.

(xviii)

(xix)
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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 fo a fixed charge or
assignment (at law of in equiity) in this Debenture and which, in each of the
foregoing cases, has ceased to fall within the definition of Restricted
Insurance Policy by virtue of receipt of the relevant insurer's consent to

-charge such Insurance Policies, but anly with effect from the date ori

which that consent is obtained;

all of its rights, title and interest from time to time in respect of any sums.

payable 1o it pursuant to the Insurance Policies;

all its goodwill-and uncalted capital for the time being;

with the exception of any Restricted 1P, all Specified Inteilectual Property

. belonging to it;

with- the exception of any F{estrrcted iP, all other Inteliectuat Property
oresently belonging to i, including any Intellectual Property to which it is
not absolutely entitled or to which it is entitied together with others; -

with the exceptian of any Restricted 1P, all intellgctual Property that may
be acquired by or beleng to.it-in the future, including any such Intetlectual
Property to which it is nat absolutely entifed or to which it is entitled

‘together with others;

with the exception of any Restrictad IP, the benefit of all agreements and-

ficences now or in‘the future entered into or enjeyed by it relating to the
useor exptoitat-ion-of any Intellectual Property-in any part of the world;

all Inteflectual Praperty {including any Intellectual Property to which it is
not abselutely entitled or to.which it s entitled together with others, and the

" benefit of all agreements and licences now 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)-which by virtue of oblaining third. party consent to
charge such Intsllectual Praperty has ceased to fall within the definition of

‘Restricted IP, but only- with effect. from the date on which that consent is
- obtained; :

except in respect of any Restricted Material- Contract, all its rights now o

~.in the future in relation to trade secrets, confidential - information and

(i)

~ (xxil)

{exiily

LIBO1/GILLK/5350088.2

knowhow in any part of the world;

all its rights and causes of action in respect -of 'infrin'.g_ement-(s) {past,
present or future) of the rights reférred to.in sub-paragraphs (b){xiv) to (xix)
inclusive of this Clause; '

all frade debts now orinthe futur_é owing to it;

alt other debts now or in'the future owing to it, excluding those’ qrrcsmg on

-fluctuating accounts with other members of the Group;

except in respect of any. Rastricted Material Cortract, the benefit. of all

“instruments, guarantees, charges, nledges and other security and all other
rights &nd. remedies avarlabte to it in respect of any Fixed Security Asset
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except 1o the extent that such items are for the time being effectively
assigned under. Clause 3.1 {Securnity assignments),

(xxiv) any beneficial interest, claim or entiflement it has to'any pension fund now
- orin the future,

(xxv) all rights, money or property accruing or payable: to it now or in the future.
unger or by virtug of a Fixed Security Asset except fo the extent that such
fights, money or property ‘are for the time being effectively assigned or.
charged by fixed charge under 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

{xoovli) the benefit of all licences, consents and authorisations held in conriection
with its business or the use of any Asset {including, for the avoidarice of
doubt, any Material. Contracts that -are not Restricted Material Contracts)
-and -the right o recover and receive all cnmpensation whach may. be
payable in respect of them

3.3 Creation of floating charge:  Subject to Clause 3.8 [Excluded Assets), each Chargor,
with full titie guarantee, charges to the Security Agent (as trustee for the Benefictaries) as
security for the payment or discharge of all S8scured Sums, by way of floating charge:

{a) all its- Assets, except to the extent that such Assets (i) are for the time being -
effectively assigned by way of securlty. by virtue of Clause 3.1 (Security
Assignments); 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 (Reconversion); or (i) constitute Restricted Land, Restncted P,
a Restricted Insurance Policy, or a -Restricted Material Contract; and

(b) without exception, all its Assets in so far as they are for the tlme being situated in
Scotland. .

3.4 Third Party Consenis:
(&) . Ifa ChaFgor has an interest'in any Réstricted Land, that Chargor shall: -
(iy.  within 60 days of its execution of (his Debenture, use its reasonable
-endeaveurs to obtain the consent of each fandiord of such Restricted Land
to the creation of the legal morigage and charges envisaged by Clause

3.2{a)(iiy and 3:2(b){i) (including paying the reasonable costs and any
reasonable consent fee of any such landlord);

(i) on'request of the Security Agent, keep the Security Agent informed of the
_progress of its negotiations with any such- Iandlﬂrd; and '

{iil) provide the Security Agent with- a copy of -gach such congent. promptly
after.its receipt.

(0) Ifa Charg_or'h_as an interest in any Restricted [P,.-that"Cha'rg_d-r shall;
{iy - within 60 days of its-execution of this. Debenture, use its reasonable

endeavours to. obtain the consent of each counterparty of such Restricted
IP ta the creation of the charges envisaged by sub-paragraph 3.2(b}(xviii)
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of Clause 3.2 (Fixed Security} (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 mformed of the
progress of its negotiations with any such counterparty; and '

(it} ' prowde the” Security Agent with a copy of each such gonsent promptly
T after its receipt.

(c)  ItaChargor has 'an-inte'rest'in any Restricted Insurance Policy, that Ch.argor.shall:

i) within 60 days of its execution of this Debenture, use ils reasonable
- endeavours to obtain the consent of each insurer-of each stich Restricted -
Ingurance Palicy to the creation of the ‘assignment by way of security”
envisaged by Clause 3.1 (Seéurily assignments) (inciuding paying the
reasonable costs and reasonable consent fee of any such insurer);

(iiy ~ ‘on request of the Security Agent, keep the Security Agent informed. of the
progress of its negotiations with any such insurer; and

iy provide the Security Agent with.a copy 0f such consent promptly -after its”
receipt.

{dy If a Chargor has.an interest i any Restricted Material Contract, that Chargor
. shall; ' ' ' '

(M W|th|n 60 days of its execution of this Debenture, use its reasonable
endeavolrs to obtain the consent of each counterparty of each such
Hestricted Material Contract to the creation of charges envisaged by
Clause 3.2(b)(xxvi) (Fixed Security) (including paying the reasonable
costs and reasonable consent fee of any such counterparty);

(i) on request of the Security Agent, keep the Security Agent infarmed of the
- progress of its_'neg'otiations- with-any such counterparty; and

{iily  provide the Securlty Agent with a copy of such consent promptly after its
receipt.

3.5 Motices: -

" () Each Chargor shall within 10 Business Days of the date of this Debenture and
' with the exception of any Restricted Insurance Policies, execute a nofice of
assignment 1o the insurers {and any broker) of the assignment in respect of its
interest in the Insurance Policies and their proceeds created by this Debenture in.
substartially the form set out in Part 1 of Schedule 4 (Forms of Notice of
Charge/Assignmeni) and, as soon as reasonably practicable, serve that notice on

each such insurer and broker.

) _ --Each Ghargor shall within 10 Business Days of tﬁe'd.ate of t-hi-é-Debenture:

(i)~ execute a notice of charge to the rélevant account bank in respect of the
security over each Account created by this Debentute in substantially the
form. .set out .in.Part - 3 -of Schedule 4 {(Forms of Notice  of
Charge/Assignment) and, as soon as reasonably practicable, serve that
natice on that account-bank; and
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(i) execute a notice of charge to the insurers {and any brcker) of the fixed
charge over the Insurance Policies (other than in respect of any Restricted
Insurance Policy) and their proceeds created by this Debenture in
‘substantially the form set out in Part. 2 of Schedule 4 {Forms of Notice of
Charge/Ass;gnmem) and, as soon as reasonably practicable serve that
hiotice -on each such insurer and broker:

Each Chargor sh‘all' within 10 Business Days of the date on which the Security
Agent (acting reasonably) requssts the Chargor to do 8o, execute & notice of
charge to the counterparty of any Material Contract of the fixed charge over the
Material Contracts {efher than in respect of any Restricted Material Contracts) . and
their proceeds. ereated by this Debenture in such form as the Security Agent may
reasonably request and, as-soon as reasonably practicable, 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 ceased to fall within.the definition of Restricted
Insurance Policy, execute a notice of assignment to the insurers (and any broker)
of the assignment ovet the Insurance Palicles and their proceeds created by 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 practacable serve that
.. notice.on, each such insurer and broker .

Each 'Ch‘.arg'or.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 and/or. permit &
fixed charge over that Insurance Policy, any Insurance Policy has ceased to fall
within the definition of Restricted Insurance Policy, execute a notice of assignment

andfor charge to the ingurgrs. {and any broker) of the assighment andfor 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 reasonably practicable, serve that notice on

each such insurer and broker,

Each Chargor shali use. all reasonable endeavours (includiig expending

-reasonable costs and. experises) to procureé the execution and delivery to.the

Securily Agent of acknowledgments by the addressees of the natices delivered to

them pursuant fo paragraphs {a) 10 (e) above.
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 or after tha time

“of its creation) have priority . over the floatlng charge created by ‘Clause 3.3

{Creation of: ﬂoaz‘mg charge).

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

-Agent) that is not a Permitted Lien shall be expressed to be subject to this

Debenture and. shall rank in order. of priority behind the charges. created by this
Debenture (except ta the extent mandatorily preferred by- law). :
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3.7 Application to the Land Registry: Each Chargor:

(a) .~ inrelation 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 {orits solicitors) at any time submlttmg to the Land
Reg;stry any and all of the following:

{i)y . dform APT (apphcatfon fo change the regrsrer} in. respect of the segurity
' created by this Debenture;

iy a form AN1 (application to énter an agreed notice) in respact b_f- the
security created by this Debenture; '

{ii) a form RX1 {(application to régister a restriction} in the following terms:

"No disposition of the registered estate by the proprietor of the registered
- astate is to be registered without a written consent signed by the proprigtor
for the.time being of the charge dated [date] in favour. of [Chargee]
referred to.on the charges register or their conveyancer.”; and

{v) . aform CH2Z (application to enter an’obh’gaﬁoh to make further advances),
and .

(b}  covenants to submit an application to the appropriate Land Regisiry for the first
registration of any unregistered Land in England and Wales mortgaged by Clause
3.2 (Fixed Security).at its own expense, immediately following its execution of this -
Debenture. ' '

3.8 - Excluded Assets

“{a) Notwithstanding any other provision of the Financing Documents, but subject only

to paragraph (b) below, the Security created by each of Clause 3.1 (Security

- assignments), Clause 3.2 (Fixed Security)y and Clause 3.3 (Creation of floatifig
charge) shall not apply to the Excluded Assets.

(b In refation to the Excluded ‘Assets referred to'in paragraph (a) of the definition of
Excluded Assets, such assets shall only be-Excluded Assols for scj_ lohg as the
“condition causing such abandonment, invalidation, unenforceability, breach,
termination, default or -prohibition is effective. Upon the Security Agent's
reasonable request in respect of specific Excluded Assets; each Chargor shall use
commercially reasonable efforts 1o try and cause such abandonment, invalidation,
unenfarceahility, -breach, iermination; default or proh%bmon to be remedied or
become ineffective. :

{c) Immediately on such condition referred to in paragraph (b) above causing such-
abandonment, invalidation, -unenforceability, breach, termination, default or
prohibition "becoming . remedied or ineffective, ‘the relevant formerly Excluded
Assets shall stand charged or assigned (as relevant) to the Security Agent under
the applicable paragraph of Clause 3 {Creation of Secunry) relevant to such asset
and each Chargor shall promptly inform'the Security Agent in wrmng of the same.
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CRYSTALLISATION

Crystaltisation by notice: The floating charge created by each Chargor in Clause 3.3
{Creatfon of floating charge) may, subject to Clause 4.5 (Moratorium Assets),
Grystalhsed into a fixed charge by nhotice in writing given at any time by the Security Agent
to the relevant Chargor (or to the Parent on its behalfy if:

(@) -an Event of Default or an Insolvency Event of Default has occurred and is
- continuing; or :

{hy  .the Seeurity Agent in good faith considers that any of the Assets expressed’ to be _
charged to the Security Agent by this Debenture are likely to be in danger of berng-
seized or sold pursuant to any form of legal pracess; or

-~ {c} a cireumstance envisaged by paragraph (@) of Clause4.2 (Automatic

crystalfisation) occurs. and the Security Agent in-good faith considers that such
crystallisation is necessary in order to pratect the priority of its security.

‘Such crystallisation shall také effect over the: Floating Charge Assets. or. ¢lass of Assets

specified in-the notice. #f no Floating Charge Assets are specified; it shall take effect over
all Floating Charge Assets.af the relevant Chargor.

Automatic crystallisation: if, without the Security Agent's prior written consent:

Aa) any Chargor, .in contravention of any. Flnancmg Document, resolves to take or

takes any step to:

(i)- ~ charge or otherwise encumber any of its Floating Charge Assets other
thar in connectlon with the creation of a Permltted Lien; or -

(i) create a tust over any of its Floatm_g_ Charge Assets other than in
connection with the creation of a Permitted Lien; or

(il dispose of any F%Oating- Charge Asset (except 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

- (b} any person resolves to take or takes any step to seize or sell any Fl'oating Charge

Asset pursuant to any form of legal progess; or

_(c} an Insolvency Event of Default has occurred,

" then the Hoating charge created by Clause 3.3 (Creation of fioating charge) shall, subject

to Clause 4.5 (Moraforium Assets), be automatically and instantly crystallised (without the

- necessity of notice) into a fixed charge over such Floating Charge Asset or, in the case of

paragraph (c) above into a fixed charge over all Float Ing Charge. Assets of the. relevant'._
Chargor. :

Future Floating Charge Assets: Except as otherwise stated in any notice given under
-Clause 4.1 (Crystallisation by notice) or unless the crystallisation relates to all its Floating -
-Charge Assets, prospective Floating Charge Assets acquired by any Chargor after
crystallisation has. oceurred under Clause 4.1 (Crystalfisation by notice) or Clause 4.2

(Automnatic crystallisationy shall become subject to the floating charge created by Clause
3.3 (Creation of floating charge), so that the crystalligation shall be effective only as to the
specific Floating Charge Assets affected by the crystallisation.
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Reconversion: Any charge which has crystallised under Clause 4.1 (Crystaffisation by
notice) or Clause 4.2 (Autornatic crystallisation) may, by notice in writing given at any time
by the Security Agent to the relevant Chargor.(or to the Parent on its behalf), be
raconverted into a floating charge in relation to the Assets specified in.such notice.

Moratorium - Assets: The floating. charge created by each Chargor .in Clause 33
{Creation of floating charge) may not be converted into a fixed charge cn Assets for which

" & moratorium is in force if and for so long as such conversion would breach paragraph 13

andfor paragraph 43 of Schedule A1 of the Insclvency Act 1986.
TITLE DOCUMENTS; INSURANCE POLICIES AND TRANSFERS

Documents: If requested in writing by the Security -Ag'eht after disclosure of such deeds
and documents of title in-a Compliance Gertificate delivered to the Agent, each Chargor -

~ shall deposit with the Security Agent; and the Security Agent shali- be entitled to retain '
 during- the continuance. of the security created by this: Debenture; all deeds and

docluments. of title relating to its Fixed Security Assets that are necessary 1o give affect to

“or to perfect the fixed security provided for in Glause 3.2 (Fixed Security), including:

(a)  any certificates of registration;
(b} any certificates constituting or evidencing Specified Investments;

{e) any deeds and documents of title relating to-any Intellectual Propeirty Right which,
by virtue of obtaining third party consent pursuant to paragraph (b} of Clause 3.4
' .( Third Party Consents) has ceased to fall within the definition of Restricted IP; and - _

{d} any deeds and documents of title relating to any. Land which by virtue of recelpt of
the relevant landiord's consent to charge that Land pursuant to paragraph (a) of -
Clause 3.4 {Third Party Consents) has ceased io -fall wnthm the definition of
Restricted Lard. .

_ Insurance:

{a)  If any defauit shall be made by any Chargor at any time in effecting or maintaining

any insurance re'q'u_ired-by the termis of the Credit Agreement, including, but not

“limited to, Section 4.4(d). of the Credit Agreement, or -if any Chargor fais to
promptly produce such evidence as the Security Agent reasonably requires and
recuests by written notice to prove such compliance (rncludmg copies of Insurance
policies and/or premium receipts), then: : _

(i)~ the Security Agent may take out or renew such insurances in such sums
as the Security Agent reasonably. considers to be appropriate’ (at that
Chargor’s expense); and: :

{ii) all money expended by the Security Agent under this_prov.isicjn' shall"be
recoverable by the Security Agent in accordance with the Credit
Agreement.

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

undertakings and obligations 'in. Clause 5.2 {insurance) and the covenants and
undertakings in the Cradit- Agreement relating to -any Insurance Policy, the
covenants and undertakings given in the Cradit Agreement-shall prevall.
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RECEIVABLES

Restriction: No Chargor shall purport, without the Security Agent's prior written consent
(not to be unreasonably withheld or delayed), to charge, factor, discount, assign,
postpone, subordinate, release or waive its rights in respect of any Receivable in favour of
any person or do or omit to do dnything which would reasonably be expected to delay or
prejudice its full recovery other-than in refation to the commutation of Receivables with its

-customers in the ordinary course of trade or unless such action is not prohibited under the
. Credit Agréement.

‘Eactoring: If the Security Agent releases, waives or postpones its rights in-re_spe'ct of any
"'Receivable to enable -a Chargor to factor.or discount them to any person (the "factor™),

the charges created 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 reassigned, or-due to be reassigned to-such Chargor, 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 create; or agree or attempt to create, or permif fo. subsist,

: ~any Security or any trust over-any of its Assets.

RIGHT OF APPROPRIATION

Financiai Collateral Arrangement: The Parties acknowledge and inlend that the
charges over each Chargor's Finangial Collateral provided under or pursuant to this

‘Depenture- will each constitute & "security financial collateral arrangement" for the.

purposes of the Fmanc;lal Collateral Reguiatlons

Right of Appropriation: The Securny Agent may, on or-at any time- after the: security
constituted by this Debenture becomes enforceable in accordance with its terms, by
natice in writing to the relevant Ghargor appropriate with immediate effect all or.any of its
Financial Collateral charged by this Debenture which is subject to a security financial’
collateral arrangement {withiri the meaning of the Financial Gollateral Regulations) and -

- apply it.in or towards the discharge of the- Socured Sums whether such Asse:s are hild
by the Security Agent or otherwise. .

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

{a) inthe case of cash, its face value at the time of appropriation; and

{b)  inthe case of financial instruments or other financial collateral, their market value

“at the time of appropriation as determined (promptly after appropriation) by
reference to a public index .or other applicable generally recognised source in

- respect of the relevant asset or a valuation carried out by an independent firm of
accountants-or valuers appointed by the Security Agent, '

as converted, where necessary, into sterling at a market rate of exchange prevailiing at

the-time of appropriation selected by the Security Agent.

Surplus or Shortfall: The Security Agent will account to the r'elevant-c_ha-rg_or for any
amaunt by which the value of the appropriated Assels exceeds- the Secured Sums and
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the Chargors shail remain liable to the Security Agent for any amount by which the value
of the appropriated Assets is less than the Secured Sums.

85 - Confirmation: Each Chargor agrees that the method of valuing Financial Collateral under
Clause 8.3 is commercially reasenable.

9. CONTINUING SECURITY

This Debenture shall be a continting security for the Beneficiaries, notwithstanding any
_ mtermedlate payment or settlement of accounts or other malter whatever, and shall be in
“addition to and shall not prejudlce or be prejudiced by any right of set- off, combination,
lisn or other rights exercisable by any Beneficiary as banker against any Chargor-or any
security, guarantee, indemnity and/or negot fable instrument now or in the future held by
‘any Beneficiary.

10.  LAND
- 10.1 * Positive Covenants: Each Ghargor covenants that it shatl:

(a) Compliance with lease: punctually pay the fents reserved by and cbserve and
perform. in all material respects the other material covenants, agreements or
obligations on-its part to be pbserved 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, enforee the
observance and peiformance. by the landlord or I|censor of its material obligations
under any such document; and :

(b} Acquiis’i't-ions: notify the Security Agent promptly following its acquisition of any
-Land. ' :

10.2 Supplemental Legal Mortgage: If, at any time and from time to time, a Chargor has-any

- interest in-any Land which is-registered at the Land Registry (or which would be subjectto

“first registration at the Land Registry on the creation of a mortgage over it), but whieh is

ot Restricted Land at that time, and which (for any- reason) is atso not subject to a fegal

mortgage under this- Debenture, the reievant Chargor will to the extent required to do so

. by (and in ‘accordance with) Clause 15 (Further Assurance) and/or Clause 16 (Future

. Property), -as appllcable promptly - execute ang - deliver to the Security Agent a

_supplemental legal mortgage, in the agreed terms, over that Land as security for the
Securet Sums.

10.3 Negative coven_ants:-' N-o'.C-hargor_s’h'éll--(with_out the prior written consént_'o’f the Security
Agent) (such consent not to be unreasanably withheld or delayed):

(a)  No onerous obligalions: 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 constifuted by

this Debenture over it; ar-

{b). No sharing: share the occupatlon of any Land with any other person (or agree to
do so} to the extent that to do so would materially adversely affect (i) the value of
-such Land; or {ii} the interests of the Beneficiaries.

104 Consolidation of Mortgages: Section 93 of the Law of Property ‘Act 1925, dealmg with
' the consolidation of morigages, shall not apply to this Debenture.
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11, INTELLECTUAL PROPERTY RIGHTS
11.1 Filings and registrations:

(a) Each Chargor shall, as soon 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 inteflectual property
register or_authority as may be available for the purpose (to the extent that such
‘register or authotily is (i} located in the jurlsdiction of incorporation of a Chargor ar
(i) 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:

{i) this Debenture;

iy, if so requested in writing by the Security Agent, all ticences. of Intellectual
Property granted to or acguired by it; and

(Eii)' alt futiire assignments, morlgages and/or charges of Intellectual Property
~ Rights made pursuant to this Debenture,

~and, to the extent necessary to register or perfect the Security created under this
Debenture or 1o give notice to third parties to protect the priority- of the security
created by this Debenture maintain or remaw such - filings and registranons whersa
applicable.

(b) Each Chargor irrevocably  authorises . the Security - Agent to effect’ sugh
 registrations, renewals, payments and notificatioris at the reaschable expense of
such Chargor as-shall, in the reasonable. opinion of the Security Agent, be
necessary to register the Security created by this Debenture -at-any patent, trade
mark or other intellectual property register or autharity as may be available for the .
purpose (only 1o the extent that such register or authority is located in the
jurisdiction of ‘incorperation of a Chargor-and including, if appropriate, at the
European Patents Office or Office’ of Harmonization for the internal Market).

11.2 'Pa-sitive-cove_n-ants: Each Chargor shall:.

(a) ‘General: take all necessary action to safeguard and maintain present-and futlre

... rights in, or relating to, the.Intellectual Property including (without limitation) by

observing all covenants and stipulations relating 10 those rights, and by paying all

applicable renewal fees, licence fees and other outgoings, except in the case of

tnteltectual Property Rights: where 'the relevant Chargor reasonably. determines.

that the cost of maintenance, renewat licence fees or other outgoings in respect of

a speclfic Intellectual Property Right is more than the value of such “Inteflectual

. Property Right-or it is otherwise not in the best interests of the relevant Chargor to
retain such Intellectlial Property Right; and

{b) _ Patents:

{i) pay all prosecution and renewal fees in respect of any patent promptly as
they fall due, if requested in writing by the Security Agent, and produce the
receipt for the same to the Security Agent and, in default of so daing, ..
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 Securily Agent producing the payment receipts of the
fees paid, but without imposing any obligation onthe Security Agent lo pay
such fees or detracting from the obligation of -the Chargor under this
clause to do so;-

(i) repay all reasonable expenses of the Security Agent arising out of any
aclion whether legal or otherwise taken fo protect the validity of the
patents or to protect against infringement or threatened infringement of the
patents {or both);

(i) menitor any infringement of any patents and, if it becomes aware of any
such infringement, promptly notify the Security Agent of any suspected.or
threatened infringement of the patents. immediately on-any such.suspected

" or threatened infringement coming 1o the attention of the Chargor;-and

(iv)  if. it becomes aware of any suspected or -threatened revocation
proceedings .or. any other attack on the validity of the patents or any
application by a third party for a.declaration of non-infringement of the
.patents, - promptly. notify the Security Agernt 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 Chargor.

11.3  Conflict of terms:

Where any conflict or inconsistency exists between the covenants and undertakings and -

" obligations in_ Clause 11 . (intellectual Property Rights) and- the covenants and
undertakings in-the Credit Agreement relafing to Intellectual Property  Rights, the
covenants and undertakings given in the Credit Agreement shall prevail.

12. - SPECIHED INVESTMENTS

12.1  Voting and other rights: Each Chargor undertakes ‘not to exereise any voling powers or
. - fights in away which: .

{a):  would be reasonably likely to ]eraI‘dISG‘ the Secuirity constituted by the Financing
a Documents; .

(b} - would be reasenably likely to vary the rlghts attaching to the Assets in a manner
reasanably likely to be prejudicial to the interests of the Security Agent; or

{c)  relates to a participation in a rights issue or. to recgiving dividends other than in
_cash or concerns a merger, consolidation, aliotment of shares, change to
. constitutional documents, transfer of ownership, (legal ot beneficial), liquidation,
- striking off, insolvency or matters which would otherwise be prohibited by the
‘Finaricing Documents. . o
122  Before Enforcement: Unless and until the occurrence of an Event of Default which is
continuing: ' '

(@) - -all voting powers and rights attaching to Specified Investments (including
' Derivative Rights) belonging to a Chargor shall continue to be exercised by such
Chargor for so long as it remaihs their registered owner and such-Chargor shall

not permit any person other than such Chargaor, the. Security Agent or the Secusity
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Agent's nominee to be registered as holder of such Specified Investments or any
part of them; and

(b) if Specified Investments belonging to-a Chargor are registered in the name of the
Security. Agent or the Security Agent's nominee,. all voting. powers and rights
altaching to them (including Derivative Rights) shall be exercised 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 Secunty Agent or the Secumy Agent s nominee shall not exercise -
any such-rights. : :

12.3  After. Enforcement: -A_t any-time after the occurrence of an Event of Default- which is
continuing:

{ay  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 tb exercise) in the name of
‘a.Chargor or otherwise and without any further consent or authority on the part of '
‘arly Chargor, ali voting powers and rights: attaching to the Specitied Investments.
{including Derivative  Rights) as it sees fil, including -any rights to nominate or.
remove a director, as if the Security Agent were the sole beneficial owner of the
Spedified Investments

-'-(b) all De-rivative'_Flig_his shall, if ‘received by a Chargor or 'the-'Securiiy Agent's )
nomines, be held on trust for and forthwith paid or transferred to the Security
Agent, and

(¢)  each Chargor shall-(and shall procure that the Security’ Agent's nominees-shall)
~accept short netice for and.attend any shareholders meetings reiating to the -
‘Specified Investments, appoint proxies and exercise voting and other rights and
powers. exércisable by the holders of the Specified Investments as the Security
Agent may direct from-time {o time as it sees fit for. the: purpose of protecting’ EtS_
interests in relatlon to-the Secured Sums:

For t-he_ avotdance of doubt, unless and until the - Segurity Agent takes any stepsto
exercise .any. vating -powers or rights attaching to the Specified Investmients after

~ becoming entitled {but not obliged} 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 Security. 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.”

13.  REPRESENTATIONS
~ Each Chargor represenits and warrants to the Security Agent that:
(a) it is the sole legal and beneficial ownar of the Assats over which it purports to
grant Security under this Debenture, free.from any claims, third party rights or

competing interests, save as to any claims, third party rights or competing
interests that do not breach the terms of the Credit Agreement or as disclosed to
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the Security Agent in Schedule 3.19 {(Infeflectual Properly) 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 ticences of, and all

- approphiate authorisations to use, its-Assets necessary to eafry on its business as
presently conducted over which it purports to grant. Security under this Debenlure
and -

(c) in respect of its own Assels and the Security.it grants pursuant to this Debenture,
such -Security is granted over substantially the whole- of the Assets of such
Chargor.

The representations: and warranties in paragraphs-{a) and (b) of this Clause 13 shall be
repeated on- each day on which there are any Secured Sums outstanding. The
representations and warranties in paragraph (c) of this Clause 13 shall be made on the
date of execution of this Debenture. In the event of any conflict beiween the terms of this
Clause 13 and the terms of the Credit Agreement, those of the Credit Agreement shall

prevail.
14, PSCREGISTER

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

14.2 - PSC Register:

(a)  Each Chargor which is a Relevant Entity. agrees th‘ét:'

{iy it-will not serve a PSC NOUCE OR - dny person unléss. required to do 50 by
law; and
(i) it will send a copy of any PSC Notice sent 10 any persdn 1o the Security

Agent within five Business Days of sending it to that person.
(by IFat any time any Chargor receives a PSC Notice from a Relevant Entity il

(i} within five Business Days send a copy of that PSC Notice 1o the Security
 Agent; '

(i) where applicable, promptly respond  with the information which it is"
* required by that PSC.Notice to give to that Relevant Entity and in any
event it will respond not later than three Business Days prior to the end of
the period prescribed by faw for so doing;-and

(i} ‘senid a copy of that response to the Security Agent at the same time as it
sends that response to the Relevant Entity. . :

15. . FURTHER ASSURANCE
Each Chargor shall at any time (and from time to time) i required by thé Security -Agent,
promptly sign, seal, deliver and complete all documents and do-all acts and things which
the Security Agent is entitled by the terms of this Debénture 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 to vest any Assets in itself or its nominee or
in.any purchaser or te facilitate the sale or other disposal of any of the Assets; or

{c) the 'exercise of any of the rights or powers attaching to any Assets. conferred on
the Security Agent by this Debenture,

such documents to be prepared by or 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-
occurrence of an Event of Default under the: Financing Documents which is continuing,
where any actions required under this. Clause 15 must be in any form the Security Agent
‘may reguire. '

16..  FUTURE PROPERTY

{a} If-a Chargor acqmres any Land after the date. of thig- Debenture or Land in

- Engiand and Wales owned by a Chargor.as at the date of this Debenture ceases

to- falb-within the- definition of Restricted Land by virtue. of receipt of the relevant .

landlord's consent to mortgage that Land, and such Land is required to bacome.
subject to a security interest pursuant to Clause 3.2 (Fixed Security) # must:

(i) notify the Security Agent within 10 Business Days;
{iiy - ~within 10 Business Days of a request by the Security Agent and at the cost
. of that Chargor, exécute and deliver to- the Sedurity Agent- a legal

mortgage substantlally in-the form set out in' Schedule 6 (Form of iegal
mortgagey;

(i) - if the title to that Land is registered at the Land R'-egistry, or required 1o be

50 registered, make an application to the Land Registrar for a restriction .

against the registered titles (in form and substance satlsfactory to the
Security Agent) at the Land Registry; and

() ' if applicable, ensure-that this Debenture is correctly noted in the Register
of Title-against that title at the Land Registry. -

17.  ENFORCEMENT
This security shali be immediatély enforceable at any time after:

{a) the-occurrence of an Event of Default which is eontinuing under the Financing
Documents; or

(by the occurrence of an Insolvency Event of Defaull which is continuing.
18, - INSOLVENCY EVENTS OF DEFAULT

- Each of the events or circlimstances set-out in this Clause 18 is.an Insolvaiicy Event of
Default.

181 Insolvency
{a) A Chargor;

(i is unable or admitsinability to pay its debls as they fall due;
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18.3

19.

9.1

_oo.

(ii} is deemed to, or Is dcciared ta, be unable to pay its debts under applicable
law;

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

(V) by reason of actual or anticipated financial difficulties.. COmMmMances
negotiations with one or more of its creditors (excluding any Lender |n its-
capacity as such) with a view to rescheduling any of its indebtedness:

The value of the assets of any. Chargor is less than its liabilities - (taking into
account contingent and prospective liabilities). .

A moratorium is declared in réspect of any ingdebtedness of any Chargor. If a
moratorium occurs, the ending of the moratorlum will not remedy any Event of

" Default caused by that moratorlum

Insolvency Proceedings

"'(a-)

(b)

Any cotporate action, Iegal proceedmgs or other procedure or step is taken in

relation to:

(® the suspensnon of payments a moratorium of any indebtedness, winding-’
' up, dissolution, administration or reerganisation. (by way of voiuntary'
arrangement, scheme of arrangementorothermse) of any Chargor '

{iiy - -a composition, compromise; assignment {other. than any assignrent that

does not breach the terms of the Credit Agreement) or arrangement with -
any cre'dit()r of any Chargor;

(i) the appointment of .a liquidator, reéeiver, administrative - receiver,
administrator, compulsery manager or-other snmnar officerin respect of
any Chargor or any of its assets; or-

fiv)  enforcemient of any _Sé-cu‘ri’ty aver any assets (other than assets that are
not material).of any Chargor,

of any analogous prdc'edure or step is taken in any jurisdiction.

Clause 18.2(a) shall not apply to any winding-up petition which is frivelous or
vexatious and is  discharged, stayed or dismissed within 14 ‘days . of
commencemeant.

Creditors' Process

Any expropriation, attachiment, séquestratioh distress or execution or any anatogous
process i any jurisdiction affects any. asset or assets of a Chargor {other than assets that
are not material).

QOPENING OF NEW ACCOUNTS

Creation of new account: On recelving notice that any Chargor has granted Securlty
over or otherwise encumbered or disposed of any of its Assets ih contravention- of any
Financing Document, a Beneficiary may rule off all its accounts and open new- accounts
with-such Chargor. '
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Credits to new account: If a Beneficiary does not open a new account immediately on
receipt of such notice, it shall nevertheless be treated as if it had done so on that day.

~ From that day, 4ll paymerts made by the Chargor to that Bengficlary 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 recelved such notice.

. POWERS OF SALE, LEASING AND ACCEPTING SURRENDERS

Section 103 of the LPA: Section. 103 of the Law of Property Act. 1825 shall not appiy to
this Debenture, and the-statutory 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, leasing and accepting
surrenders exercisable by the Sacurity Agent by virtue of this Debenture: are extended so

' as to authorise the. Security Agent (whether m its own .name of that of the Chargor
.. concerned) to;

{a) -grant a Iease of any Land vesled in a Chargor or in which it has an interest on
such terms and con_drtnons as .the_ Security Agent.shall think fit;-and

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

APPOINTMENT OF A RECEIVER OR AN ADMINISTRATOR

Appointment: Paragraph. 14 of Scheduie B1 to the Insolvency Act 1986 shall apply to
this- Debenture and the floating charges contained inthis Debentiire. At-any time after the
occurrence of an Event of Default which is. continuing, this- Debenture shall become

- enforceable and, notwithstanding the terms of any other agreement beiween such -

Chargor and any Beneficiary, the Security Agent may. (unless precluded by law) appoint in
writing any person ot pérsons to be a receiver or a receiver and manager {or receivers or-
receivers and managers) of all or any part of the Assets of such Chargor or, an
administrator or administrators of such Chargor as the Secunty Agent may choose in its-

- entire discretion.

Power to act separately Where more than one Receiver-or adiministratar. is appomted

~ the appointees’ shall have power to-act separately unless the Security Agent shall specify
- to the contrary.

Receiver's remuneration: 'The Security Agent may from time to time determine the

‘remuneration of a Receiver.

- Removal of Receiver: The Securlty Agent may (subject to secﬂon 45 of {he Insalvency
~ Act 1986) remove a Receiver from all or any of the Assets of which he is the Receiver.

Further. appointments of a Receiver: Such-an app_oiﬂtrhieni of a F’{et_:é_i-ver shall not |

preciude:;

(a) the Security Agent from making any subseguent appointment of a Receiver over
all or any Assets over WhICh a Receiver has rot previously been appoznted or has
-ceased 1o act; or :

Ab) the appointment of an additional Receiver o act whilé the first Receiver continues

to'act.
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21.6 Receiver's agency: The Receiver shall be the agent of the retevant Chargor (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 nat become-the
agent of the Security Agent or any other Beneficiary.

22,  POWERS OF A RECEWER-

.. The Receiver may exercise, in relation to each Chargor over whose Assets he is
appointed, all-the powers, tights and discretions set out.in Schedules 1 and 2 10 the
Insolvency Act 1986 and in particular, by way of addition to and- without limiting sueh
powers, the Recelver may, with or-without the congurrence of cthers:

(a)

“sell, Iease Iet license, grant options over and vary the terms of, terminate or

accept surrgnders of leases, licences or tenancies of, alt or any of the ‘Assels 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 fit in his absolute and
unfetiered 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 instalments) and carty any such transaetions- into effect. in the name of and
on behalt of such Chargor; '

promote the formation of a Subsidiary of the relevant Chargor with a view.to such

- Subsidiary purchasing, leasing, licensing or otherwise acguiring interests. in all or
any of the Assets of such Chargor;

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

_ _exercrse all voting and other rights attaching to Investments owned by the relevant
Chargor; :

arrahge for the purchase, lease, licence or acquisition of all or ary: Assets of the
relevant Chargor by any Sub5|diary contemplated by paragraph {b) above on a
basis whereby the. consideration may be for cash, Investments, shares of profits
of sums calculated by reference to profits or turnover or royalties: or licence fees
or otherwise, whether or not secured on the. assets of such Subsndiary and

whether or not such consideration is payable or receivable In-a lump sum or by

instalments aver such period as the Receiver may think fit;

make any arrangement or compromise with any Beneficiary or othiers as he shall

thinde fit; -

make. and effect all repairs, renewals and improvements to the Asséts of the
relevant Chargor-and effect, renew or increase msurances on such terms and
against such risks as he shall think fit;

appoint managers, officers and agents for the above purposes al such
remuneration as the Receiver may datermine; :

redeem any prior. encumbrance and seftie and pass the accounts of the
encumbrancer and any accounts so settied and passed shall (subject to any
manifest-érror) be conclusive and blndmg on the relevant Charger and the money
506 paid _shall be deemied an expense properly incurred by the Receiver,
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(i} pay the proper administrative charges of any Beneficiaries in respect of time spent
by their agents and employees in dealing with matters raised by the Receiver or
refating to the receivershiip of the relevant Chargor; -

K _cemméh.ce and/or complete any building aperations upon any Land of the relevant
Chargor and apply for and obtair any planning permissions, building regutation
consents or licences, in each case as he may in his. absolute discretion think fit;

() take all steps necessary to offect all registrations, renewals, applications and
notifications. as the Receiver. may in his discretion think prudent to maintain-in_
force or-protect any. of the rélevant Chargor's Intellectual Property Rights; and

- (m) . do all such other acts and things as may. be considered by the Receiver to be

incidental ‘or conducive to any of the above matters or powers or otherwise
inciderital or. conducive to the preservation, improvement or realisation of the
relevant Assets.

POWER OF ATTORNEY

Appointment of attorney: Each Chargor, by way of security and to more- fully secure the
performance of its obligations under- this ‘Debenture, ‘hereby irrevocably appoints the
Security Agent and separately any nominee and/oi any Receiver to.be its aftorney {with
full power to appoint substitutes and to délegate) with power in its name and on its behalf,
and.as its act and deed or otherwise (whether or not a Receiver or administrator has been.

: appomted)

.--(a) do anything which that Charger is obliged to do (but has rot done wtthln 10

Business Days of being. notified by the Security Agent of such faiture and being
requested.-to comply) in-accordance with this Debenture, Including to -execute and
deliver -and otherwisé perfect any agreement, assurance, deed ingtrument or
daocument; and

'-F;nancmg Documents, enable the Secur:ty Agen_t or any such nominee and/or

Receiver to exercise (or to delegate) all or any of the rights conferred on it by this
Debenture or by statute in relation to this Debenture or the Assets charged or
" purported to be charged, by it.

Ratification: Each Chargor tatifies and confirms wh_atever any attorney does or purports

Sums recoverable: “All sums expended'by the Security Agenrt, any nominee andf/or any
Receiver under this Clause 23 shall be recoverable from each Chargor under the terms of
Section 13.14 (Expenses Indemnity) of the Gredit Agreement.

OTHER POWERS EXERCISAELE 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 {i) of Clause 22 (Powers of Receiver) shall be.read and construed as if
“the words "be charged on the Assets of the relevant Chargor" were substituted. for the

words "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 nominee or any manager, officer or agent of the Security Agent is
hereby irrevocably empowered to: :

&) ‘receive- all trade debts. dnd other debts-and claims which may be asslgned to the '

Security Agent pursuant to this Debenture and/or ‘under any other Securlty
Documerit;

(23] on payment give an effectual discharge for them and on non-payment {o take and
institute (if the Security Agert in its sole digcretion so decides) all steps and-
‘proceedings either in the name of the relevant Chargor or in the name of the
Security. Agent for their recovery; and

{c) agree accounts and maké allowances and give'time to any surety.

Each Chargor raiifies and confirms whatever the Security Agent or any manager or ofhcer
of the Security. Agent shail do or purport to do under this clause.

Security Agent's powers: The Security Agent shall have no liatility ar responsibility to
any Chargor arising out of the exercis¢ or non-exercise of the powers conferred on it by
this Clause 24, except for gross negligence or wilfui default. :

" No duty of enquiry: The Security Agent need not enquire as to the sufficiency of any

sums received by it in respect of any debt or clalm or make any. ctaim or take any other
action to colléct in or enforce them. :

" APPLICATION OF MONEY REGEWED 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 applied in acoordance with the terms of the Intercreditor
Agreement. :

Suspense account: Until all the Secured Sums have been unconditionally and
irrevocably paid and discharged in fuli, the Security Agent may place and keep 1o the’
credit of a suspense acceunt any money received from or realised in respect. of any
Chargor's liability urider this Debenture. The Security Agent shall have no intermediate
obligation to apply such money in or towards the discharge of any of the Securad Sums.
Amounts standing to the credit of any such suspense account shall bear interest at a rate
considered by-the‘ Security Agent in good faith to be a fair market rate.

| Dlscrehon to apply Until all Secured. Sums have been unconditionally and-irrevocably
paid-and discharged in full, the Security. Agent may refrain from applymg or erforeing any

other moneys,-security. or. fights held by it in respect-of the Secured Sums or may apply
and enforce such monoys, security or rights in such manner and in such order as it shall
decide in its unfetiered. discretion, :

PROTECTION OF THIRD PARTIES

No duty fo enquire: No purchaser from, or other person dealing with, the-Security
Agent, its nominee or any Receiver or administrator appointed under this Debenture shall
be concerned to enquire whether any of the powers which the Security Agent has
exercised or purparted to exefcise has ‘arisen or become exercisable, or whether this
Debenture has become enfarceable, or whether any nomiree; Receiver or administrator
has been validly appointed, or whether any event or cause has happened to authorise the
Security Agent, ahy nominee or a Receiver or administrator to act or as to the propriety or
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validity of the exercise or purported exercise of any such power, and the title of such a
purchaser and the position of such a person shall not be impeachable by reference to any
of those. matters.

Heceip-t:' The receipt of the Security Agent shall be-an absolute and a conciusive

- discharge to a purchaser and shall relieve him of any obligation to see to the application
~of -any monby paid 10. or by the direction of the Security Agent.

PROTECTION OF THE SECURITY AGENT, ANY NOMINEE AND RECEIVER

Limitation: Neither the Security Agent nor any nominee-nor Receiver shall be liable in _
- respect.of any [iability which arises out of the exercise or the purpeited exercise of, or.the .

failure to exercise, any of their respective powers under or by virtue of this: Debenture,
except if and in so far as. such L\ablllty results from its own gross negligence or. wilful
default,

Entry into possession: ‘Without prejudice to the generality of Clause 27.1 (Limitation),
neither the Security Agent, any homiree rior any Receiver shall be liable to. account as
mortgagee in possession or otherwise for.any sum . net actually recgived by it or him
respectively. - If and whenever the Security Agent, or any nominee enters into. pessession
of any Assets, it shall be entitled at any time at its discretion to go out of . possession.

~ SECURITY AGENT

Security Agent as trustee: The Security Agent declares itself to be a trustee of this

-Debenture (and any other Security crested i its favour pursuant fo this Debenture} for the

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 prov:ded for in the

-. Credit Agreemerit,

‘Authorisation: The Sec‘uri'ty' Agent is auttiorised under the Financing Documents to
-perform the - duties, obligations and responsibiliies and to exercise the rights, powers, -

authorities and discretions specifically given to the Security Agenlt under or in connection
with- the Firancing  Documents together with any other. incidental rights, powers,

authormes and disgretions.

Powers supplemental to. Trustee Acts: The rights, powers, authorrtles and dlSGretIOI’IS-
given to'the Security Agent under-or in connection with the Financing Documents shalt be

“supplemental to the Trustee Act 1925 and the Trustee Act 2000 and in addition to any

which may be vésted in the Security Agent by taw or regulation or ctherwise.

Disap'plicatinn of Trustee Acts: Section 1 of the Trustee Act 2000 shali not app-ly to-the

duties of the Security Agent in relation to the {rusts constituted by this Debenture. Where

“there are-any inconsistencies between the Trustee Act 1925 or lHie Trustee Act 2000 and

the provisions of this Debenture; the provisions of this Debenture shall, to the extent -
permitted by law and regulation, prevail and, in the case of any inconsistency with the
Trustee Act 2000, the provisions of this Debentute 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 parinership: Nothing in th’is'Debénture shail constitute or be deemed to constitute a

‘partnership between any of the Beneficiaries and the Security Agent

- No fiduciary duties Nothing in this Debenture or any Financing Document. constitutes -

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 amoLint not paid in accordance with this Debenture when due shall carry interest at

the rate and in accordance with the terms containgd in the relevant Financing Document

in relation.to overdue sums or al such other rate- as may be agrecd between the relevant

~ Chargor and Beneficlary from time to time.

SET-OFF

By Security Agent: After the accurrence of an Event of Default which is continuing; the.
Security Agent may- {but is not obliged to) retain any money.it is holding (i any- capacity)
standing to the credit of any Chargor in any .currency upon anyaccount or otherwise

" {whether or not 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 orany of such money against all or
such part of the Secured Sums due, owing or incurred by that Chargor as the Security

Agent may select. If the obligations are in different currencies, the Security Agent may

conver either obligation at a market rate of exchange in its usual course of business far
the purpose of the set-off. '

TRANSFER BY A BENEFICIARY

(a) Any Beneficiary may at any time assign and transfer all or any of its rights i
relation to this Deberiture to any person or otherwise grant an interest in them to
any persaon to the extent that it is perm itted to transfer its rights under the terms of
the Cradit Agreement. e

(b} The Security Agent may 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- effective,
the' replacement Security Agent shall be, and be deemed to be, acting as agent
and trustee for each of the Beneficiaries (including itself) for the: purposes of this
Debenture in repiacerment of the previous Security Agent :

RELEASE OF SECURITY

'.Hedemptlon Subject to Clause 32.2 {Avoidance of Payments), it all Secured Sums have
been irrevocably paid in fuli.and nene of the Beneficiaries ara under any further actual or
~contingent liability . to-make advances or provide other financial accommodation. to 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 from the Security constituted by this Debenture..

Avoidance of Payments: If 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, bankruptey, liquidation- or othér simiar

laws, the liability of each Chargor under this Debenture and the Security constituted by,
this Debenture shall contmue and such amount shatl not be con5|dered o have been
|rrevocably paid. :
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20,
THIRD PARTY RIGHTS

Directly enforceable rights: Pursuant to the Contracts (Rights of Third Parties) Act
1699

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

{b) the provisions of Clause 21 (Appoimtment of a Receiver or an Adminisirator) 1o
Clause 27 {Pratection of the Security Agent, any nominee and Receiver) mclusrve
shall be directly enforceable by any nominee or Regeiver; and

{cy the provigions of -Clause 26 (Protection of third parties) shall be dircctly -
enforceable by any purchaser. o

Exclusion of Contracts (Rights of Third Parlies) Act 1999: Save as otherwise
exptassly provided in Clause 33.1 (Direclly enforceable rights), no person other than a
Party shall have any right by virtue of either the Contracts (Rights of Third Parties) Act’
1898 of any other provisicn of Enghsh law under which rights might acerue 1o per@ons

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

Rights of the Parties to vary: The Parties (or-the Parent, on behalf of the Ghargors, and
the Security. Agent (on behalf of the Beneficiaries)) may by agreement vary any term of

- this Debenture (mcfudmg this Clause 33) without the necessﬁy of obtaining any consent
from any other-person.

JOINT AND SEPARATE LIABILITY. -

All covenants, agreements, representalions and warrantles on the part of the Chargors‘
contained in this Debenture are given by them Jomily and separately and shall be

_.construed accordlngly

-FOHBEAHANCE SE‘\.n"EF-'!AB-]LI'E""I ‘VARIATIONS AND CONSENTS

Delay etc: All rights, powers and privileges under this Debenture shalt cont:nue in full

torce and effect, regardless of arly Bengficiary, nominee or- Recelver exeréising, delaylng- '

in exercising or om itting to exércise any of them.

Severabiliiy: No provision of this Debenture shall he avoided or invalidated by’ reason

_ only'of. che or'more othigr provisions being invalid or unenforceable.

llegality, invalidity, unenforceablllty 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 mvalndatmg the remaining prowsmns of

this Debenture.

Variations: ‘No variation of t_h_is Debenture .shall be valid and .conétitute part of this
Debenture, unless. such variation shall have been made in wriling-ane signed by the

Security Agert (on behalf of the-Beneficiaries) and the Parent (on behalf of the Chargors)

or by all Parties.

Consents: Save as otherwise expressly specified in this Debentiire, any consent of the

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

the Security Agent. may detérmine in its entire discration.



36.

37.

38.

38
39.1

- 30 -
COUNTERPARTS

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

NOTICES

Any communication to be made under or in cennection with this Charge shall be made in
accordance. with Sectlon 13.3 of- the Credit -Agreement, ‘which  shalt - apply mutatis
mutandis to this Charge.. : .

GOVERNING LAW

This Debenture and-all non-cantractual 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. -

JURISDICTION
Jurisdiction:

(a) The eourts of England shall have exclusive jurisdiction to settle-any claim, dispute
“ormatter. 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-off) or the legai
relationships established by this Debenture {a "Dispute”).

{a) The Parties -agree that the courts of En_glahd are the most appropfiate and
convenient courts to settie Disputes and accordingly no Party will argue to the
contrary.-

{c) This Clause 39.1 (Jurisdiction) is for the benefit of the Beneficiaries only. As a
result, no Beneficiary shall be prevented from taking proceedings refating. to a
“Dispute in any other courts with jurisdiction: To' the extent. allowed by law, the
Beneficiaries may take concurrent proceedings in any number of jurisdictions:

Tis 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 on. the date-stated at the beginning .of 1h|s_
document.

LIB01/GILLK/5359998.2 Hogan Lovells
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SCHEDULE 1

The Chargors

Nar_ne-of Chargor Registerad Number

Oxford Immunotec Giobal | 08654254
PLC .

Cxford Immunotec Limited 04516079

LIBM/GILLIK/5359998.2 Hogan Lavells
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SCHEDULE 2

Eegistered Land to he morlgaged upon execution of this Debenture

HMame of Chargor
‘Registered Proprietor

Description of Property

Title Numbear

NiA

/A

MN/A

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

N/A

MNIA

RIS

LIBOH/GH LIVBREGH99.2

Hogan Lovells
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SCHEDULE 3

Specified Intellectual Properly

Patents

Oxford

Immunotec

ASSAY METHOD FOR

3

1997-11-15%

Limited

Patent 1S 7,575,870

Limited PEPTIDE SPECIFC T- 2017-11-25

CELLS
Owford . Immunotec | ASSAY METHOD FOR | Patent us 8,617,8217 1997-11-15  (PCT)
Lim/ted PEPTIDE SPECIFIC T- 2017-11-25

_ CRLLS

Oxford  Immunotec | ASSAY METHOD FOR | Patent US 9,360,480 1557.11.15  (PCT)
Limited PEPTIDE SPECIFIC T- 2017-11-25

CELLS
Oxford  Immunotec | ASSAY METHOD FOR | Patent EF 941478 9 1597-11-15  (PCT)
Limited PEPTIDE SPECIFIC T- 2017-11-25

CELLS
Oxfard  Immunotec | ASSAY METHOD FOR | Patent Ip 4004674 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
Oxford  Immunotec | ASSAY METHOD FOR | Patent cA2,272,8817 1997-11-15  {PCT)
Limited PEPTIDE SPECIFIC T- 2017-11-25

CELLS
Oxford  Immunotec | CELI-MEDIATED Patent VS 9,090,871 2007-10-05  (PCT)
Limited IMMUNOASSAYS 2028-04-30
Oxford  Immunoctec | PREPARATION Patent EP 2084508 2007-10-05  {PCT)
Limited METHOD 2027-10-05
Onford  Immunoctec PREPARAT}ON Patent JP 5992353 2007-10-05 (PCT)
Limited METHOD
Oxford  Immunctec | PREPARATION Patent CN 101529221 2007-10-05  {PCT)
Lirmited METHOD 2027-10-05
Oxford  Immunotec | PREPARATION Patent AU 2007303994 2007-10-05  {PCT)
Limited METHOD 2027-10-0%
Oxford Immunotec { PREPARATION Patent CA 2,665,205 2007-10-05 (PCT)

METHOD 2027-10-0%

LIBO1/GILLK/5359988.2
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“INT: ELLECTUAL-PBQPERTY (HEGISTFIATIONS AND.APPLICATIONS

f Company that as Hggustratnoni?ubl:catlon

: or App!aca!:on Mumb

Oxford  Immunotec § PREPARATION Patent IN 2165/DELNP/2009 2007-10-05 {PCT)
Limited METHOD {pending)

Oxford  Immunotec | DETECTION OF CD8+ T | Patent us 7,115,361% 1999-12-21 /
Limitad CELL RESPOMNSES TO 2019-12-21

M. TUBERCULOSIS

Oxford  Immunotec | TUBERCULOSIS Patent us 7,632,646{25 1999-11-03 (PCT) /
Limited DIAGNOSTIC TEST 2019-11-03

Oxford  Immunotec { TUBERCULOSIS Patent Us 8,216,795(“ 1999-11-03 (PCT) /
Limited DIAGNOSTIC TEST 2019-11-03

Oxford  Immunotec | TUBERCULOSIS Palent 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) /
Limited DIAGNOSTIC TEST 2019-11-03

Oxford  Immunctec | TUBERCULOSIS Patent Us 9,005,902 1999-11-03  {PCT) /
Limited DIAGNOSTIC TEST 2019-11-03

Oxford  Immunotec | TUBERCULOSIS Patent EP 1144447 1999-11-03 (PCT) /
Limited DIAGNOSTIC TEST 2012-11-03

Oxford  Immunotec | TUBERCULOSIS Patent Jp 16339317 1999-11-03  {PCT) /
Limited DIAGNOSTIC TEST 2019-11-03

Oxford  Immunotec { TUBERCUI OSIS Patent 7A 2001033567 1999-11-03  {PCT) /
Limited DIAGNOSTIC TEST 2015 11-03

e T NTELLECTUAL PROPERTY (REGISTHATIDNS AND-APPLICATIO \lS} :
Gompany that is ] : T.ype of iP . Begsstratlmf?ubhcallon &

Oxford  Immunotec | CD& BASED VACCINE | Patent EP 11520127 1997-11-25 {(PCT) /7

Limited AGAINST 2017-11-25
TUBERCULOSIS

Oxfard  !mmunotec | CD8 BASED VACCINE | Patent AU 765,013% 1997-11-25 (PCT) /

Limited AGAINST 2017-11-25
TUBERCULOSIS '

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

Limited EFFICACY OF 2022-08-26
' TREATEMENT  FOR

WIVCOBACTERIAL

INFECTION

LIBO1/GILLK/5353888.2 IHogan | ovells
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CINTELLECTUAL PROP’ERTY (REG!S’THA‘FIO_NS :AND APF’LIC:ATIGNS) i

: -Compan / that is

---Name*l‘ldentifier of:

Oxford  Immunotec

AS5AY TO DETERMINE

Pdtent

EP 1,390,755%

2002-01-08

Limited EFFICACY QF 2022-01-08
TREATEMENT  FOR
MYCOBACTERIAL
INFECTION
Oxford  Immunotec | ASSAY TO DETERMINE | Patent JP 3,840,596 2002-01-08  (PCT) /
Limited EEFICACY oF 2022-01-0%
TREATEMENT FOR
MYCORACTERIAL
INFECTION
Oxford  Immunotec { ASSAY TO DETERMINE | Patent AU 2002-219338" 2002-01-08 [PCT) [
Lirnited EFFICACY OF 20272-01-08
TREATEMENT  FOR
MYCOBACTERIAL
INFECTION
Oxford  Immunotec | ASSAY TO DETERMINE | Patent CA 24332369 2002-01-08 (PCT) /
Limited EFFICACY oF 2022-01-08
TREATEMENT  FOR
MYCOBACTERIAL
IMFECTION
Oxford fmmunotec | ASSAY TO DETERMINE | Patent (N 221933% 2002-01-08  (PCT) /
Umited EFFICACY or 2022-01-08
TREATEMENT  FOR
MYCOBACTERIAL
INEECTION
Cxford  Immunotec | ASSAY TO DETERMINC | Patent NZ 5268077 2002-01-08 (PCT) /
Limited EFFICACY OF 2022-01-08
TREATEMENT ~ FOR '
MYCOBACTERIAL
INFECTION
Oxford  Immunotec | DIAGNOSTIC MFTHOD | Patent us 7,572,507 2003-07-07  (PCT)  /
Limited FOR DETERMINATION 2024-07-12
OF M.TUBERCULOSIS
Oxford  Immunotec | DIAGNOSTIC METHOD | Patent EP 1520174 2003-07-07  (PCT)  /
Limited FOR DEIERMINATION 2023-07-07
OF M.TUBERCULOSIS
Oxford !mmunotec | DIAGNOSTIC METHOD | Patent AU 2003244856 2003-07-07  (PCT) /
Limited FOR DETERMINATION 2023-07-G7

OF M. TUBERCULOSIS

LIBO1/GILLK/535%3998.2

Hagan Lavelis
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ANTELLECTUAL PROPERTY (FIEGISTHATIONS AND. APPLICATIONS)

Company thai is :

Name /’ Iden!mer of

Oxford

Immunotec

DIAGNOSTIC METHOD

Patent

CA 24901727

12063-07-07

(PCT)

Limited FOR DETERMINATION 2023-07-07

OF M. TUBERCULOSIS
Oxford  Immunctec | DIAGNOSTIC METHOD | Patent Nz 5373317 2003-07-07 (PCT)
Limited FOR DETERMINATION 2023-07-07

OF M.TUBERCULOSIS
Oxford  Immunotec | DIAGNOSTIC METHOD | Patent ZA 2005/0056(2} 2003-07-07  (PCT)
Limited FOR DETERMINATION 2023-07-07

OF M.TUBERCULOSIS
Oxford _Immunotec | MYCOBACTERIUM Patent WO 201602412977 | 2015-08-14
Limited TUBERCULOSIS (pending)

PROTEINS
Oxford immunotec | ASSAY Patent GB 1605210.0 | 2016-03-29
Limited (IMMUNOCOMPETEN {pending)

CE)

1. Where a Credit Party has rights to patents granted by the European Patent Cffice, or the EPC,
the patents have been validated it numerous countries in Eurcpe, which vary by specific
patent but typically include at least the United Kingdom, Germany and France. :

2. These patonts weére 'as.si-g-ned to the named Credit Patty by Isis Innovation Limited {now
known as Oxford University. Innovation Limited} in November-2013.. '

3. This patent . application was assagned to the named. Credst Party by Proxagen Limited. in

-August 2014,

Case Name: Oxford Immunotec Ltd. v. Qiagen N.V., et al
Case Number: 1:15¢v-13124-NMG
Filed: August 10 2016 in the United States District Court for the Dlstnct of Massachisetts

LIBO1AGILEK/6359998.2
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Trademarks

NIELLECTUAL PROPERTY (REGISTRATIONS AND A

ame/ Type oflp
Pl e work) o e 1
Oxlord Immunotec | T-8POT [rademark 368658044 A0 200 LiSA
Limited 4.AUg. 2019
Oxferd  Immunctes | T-8PCT Tragernark 2365988 3.Mar.2006/ i nited Kingdom
Limited 7. Jun. 2024
Oxlord  lmmunotec | T-SPCT Tradermark 722882 1B.May. 2008/ Mew Zealand
Limited 17.0un. 2024
Cwiord Iromunotes | T-8POT Tradamark 1063310 14.0ec, 2004/ Ausiralia
Limitar 14.Bec.2024
Quiord  Immunotes § T-5POT Trademark 851245 14.Doo.2004/ Ukraine
Limited 14.Dec.2024
Oxford  immunotes | 7-SP0OT Trademark a51245 14.000. 2004/ Hungary
Lirmited 14.0ec.2004
Oxford  {mmunatec | T-8POT T rademark 1326004 110182006/ india
Lirnited 16.Dec. 2024
Ouford  Immunotec | T-SPOT Tradamark 851245 14.00c.2004/ L lapan
Limited 14.0ac.2024
Qxford  Immunctec { T-8POT Tradamark TMATGE228 L May. 201 Canoda
Limited 10.May. 2025
Caford bmmunntec | T-8POT Trademark 851245 14.Dec. 2004/ Haopublic o
Limited 14.0ec.2024 orea
Owford Immunotes | T-8PQT Trademark 1065081 8.0ct 2008 Wexico
Limited A0ct27
Cxtard Immunoies § T-8FCT Tragemark 1008006 24,0ct 2007/ Mexico
Limited 3.00t.2017
Oxford  immunctee | T-8POT Trademark 105171 JiaJul 2008 Mexico
Limited 3.0t 2017
Cxford hnmunotec | T-SPOT Trademark 8204735760 22 Dec.2009Y Brazil
Limited 22.0ec.2079
Oxlord Immwnotec | T-SPOT Trademark 828435788 19.dan. 2010/ Brazil
Limited 19.0an 2020
Oxfurd  Immunctec § T-5POT Trademark 2007/22618 25, May. 2010/ 5. Africa
Limtted 40012017
Oxford  immunotes | 1T-3POT Trademark 851248 14.08c.2004/ Singapore
Limited 14.0ec.2024
Oxlord  Immunotee | T-5POT Trademark 851748 14.Dec.2004/ Russian
Limited {4.0ec.2024 Federation
Gford Immunotes § T-8P0T Trademark AABG 17 May 2010/ Kazahhstan
Limitod 18.Dec.2018

LIEO1/GH L K/B359998,2
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IWELLECTUAL PROPERTY (REGISTRATIONS AND APPLICATIONS)

Campany that'
s Owner of IP:

ﬂegustration!Pubiaca‘u

Jurisdiction

Oxlord

Tradamark

7 Den. 26097

China

ramunotes | T-SPOT BT 74856
Limited &.Dec.2019
Ouford  immunctec | T-SPOT Trademark 851245 14.0e0.2004/ Swilzerland
Lirmitad 14.080.2024
Cuford  fmmunotec | T-8P0OT Trademark 4-2013-001970 27.8ep.201% Fhillppines
Liritad 27.5ep 2025
Oxford  fmmungtec | T-5ROT Trademark 851245 14,0e0.2004/ Vielnam
Limited 14.Dec 2024
Oxiord  tmmunotec | T-5P0T Trademark 20138347 Panding Migeria
Limited
Oxford  fromunntec § T-5P0T Tradomark 201348348 Pending Migeria
Limited
Oxford  Immunntec | T-3P0OT Trademark 851245 14.Bec. 2004/ Manway
Limited 14.000.2024
Oxford  Immunctec | T-5POT Trademark 4248682 28.Aug.2018/ France
Limited 14.3ec.2024
Oxford  Immunctec | T-8SPOT Trademark 302015061494 19.Jan 20167 Germany
Limited 14.Dec.2024
Oxford  immungisc | 7-8PCT Trademark 3587387 11.Feb. 2018/ Spain
Lirmitad 14.Dec.?0r4
Oxford  Immunctes | T-CGEL Trademark 2823561 27 dul 20 DA
Limited XTEND 27 . Jub 2020
Oxford  immunglee | T-CELL Trademark 2484469 26.Dec. 2008/ LInited Kingdom
Limnited ATEND 3402018
Oxlurd  Immunotes | T-CELL Tradamark /06121 12.Moy. 2008/ New Zealand
Limited HTEND 7.May. 2019
Cxford  Immunotes | T-CELL Trademara 1271850 1,00t 2008/ Auatralia
Limited XTEND 1.0cL2018
Oxford  Immuhotec | T-GEL Tradermark 280855 1,008 2008/ 2
Limited XTEND 1.0ct.2018
Oxford  immunntec | T-GELL Trademark 1740444 9. Mar 20117 Indla
Limitan KTEND 8.02¢12018
Cuford  Immunaotes § T-OELL Trademark 3804658 1.0e1.2008/ Lapan
Lirnited KTEND 1.00L.2018
Oxford bwnunotee | T-COFLL Travemark TMABES238 17.0ct,2011/7 Canada
Limited XTEND 17.00t.2026
Guford  immunctec | T-CELL Trademark 480855 .00 2008/ Rapublic o
Limited HTEND 1.001.2018 Korea
Cxford  timmunoiec § T-CELL Trademark 1081621 28.Jan. 200/ Mexico
Limited XTEND 8.0ct.2018
Cxford  bmmunotes § 7-GELL Trademark /30013652 27.0ec.20117 Rrazil
Lirmited NTEND 27.0ec.2021

LIBOUGILLI/5350958.2
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ENTELLECTUAL PRGPERTY (REG!STRAT%ONS AND APPUCATEONS)

Company that i g i
: _ale/ﬁenewa!

Oxfard  Immunctes § T-CELL T radermrk ' 830@1?6 G 27.Dec 2011/ frazil
Limited KTEND 27.Dec. 2027

Oudord immunetec | T-GELL Trademark 2006/23447 29.A0r. 2011/ 5. Adrica
Limited WTEND 6.0ci.2018

Oxford  Immunotes | T-CELL Trademark 2008/23448 28.Apr. 2011/ S, Alrlea
Limiled XTEND 8.0c1 2018

Oxford  irwnunotes { T-CELL Tradeimark 380855 1.0c1. 2008/ Singapora
Limited XTEND 1.00L.2018

Oxford dmmuncles | T-CELL Trademark 880855 1.0ct 2008/ China
Limitted XTEND 1.00t.2018

Oxford  immunotes § T-CELL Trademark 580855 1.0t 2008/ Russian
Limited XTEND 1.0ct. 2018 Fadaration
Oxford  immunotee ¢ T-CELL Trademark 380855 10082008/ Switzerland
Lirnited XTEND 1.00L2018

Outord  Immunotec | T-CELL Trademark SBO855 1.0ct.2008/ “urkey
Limited KTEND 1.0cl2078

Oziord Immunoiec | T-CELL Trademark SROBSE 1.0ct2008/ Nanway
Limited KTEND 1.0¢1.2018

Oxpord  Immunotes | T-CELL Trademark 31299 15.Feb. 2070/ L azakhsian
Limited ATEND G.0a12018

Oxford  Immunotec | T-CELL Trademark 122398 11 May. 2010/ Likraine
Lirmiled ¥TEND 7.0cl2018

Oxford  rmmunotee § T-GELL Traremark 1345776 1.Feb, 2010 Tabwan
Limited XTEND 31.Jan 2020

Culord  immumotec § T-GELL Trademark 119965 Pending UAE
Limited KTEND

Oxfard Immunotec | T-GELL Trademark 102511 26.Apr. 2010/ LIAE
Lirmlted KTEND 50012018

Cxlord  Immunotec § T-GELL Trademark 10Har7e 10.0c1.2008/ Saudi Arabia
Limited KTEHD 11.Jun. 2018

Grford  Immunotec | T-GELL Trademark 1212/87 13.Bec.2016/ Saudl Arabia
Limited KTEND 23.4un. 2018

Oxford  !mmunates | T-CELL Trademark 85002 Z28.Mar. 2010/ KLwait
Limited ATEMNL 5.0ct. 2018

Cxford  famunatec | T-CELL Trademark #1989 4,0t 2009/ i uwait
Lirnitad XTEND 50012018

Coford fimmunotes | T-CELL Tragomark 215503 3.Nov. 2010/ israel
Limited XTEND 5.0c1.2018

Cxford  Imrmuncloc | T-CELL Tratiemark 215504 17.May 2011/ turae!
Lirnited KTEND 8.0ct2018

Oxlord Immunctec § T-CELL Tradamark 4-2013-001969 27.Sep. 2013 Phifinpines
Limitad KYEND 27.5ep.2023

Oulorg Immunaiee | T-CGELL Tradomark ABCHES 1.0t 2008/ Vietnam
Limited XTEMND 1,Q¢L 2018

LIBo /G 1 K/s308998.2 Hogan Lovells
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!N’TELLEGTUAL PROPEHTY (REGISTHAT!GNS AN APPLICAT%GNS} s e
: : egustratmanubi:ca!i : sordirisdiction
3T Or Apphcauon :
Owiorg | Imimunotec | T-CELL Trademark 201218345 Penting Migera
Limited KTEND
Cuford Immmunotec | T-OELL Trademark 2013/8345 Pending Nigerla
Limited KTEND
Cxlord  Immunotec | Oxiord Trademark 4084230 31 .dan. 2012/ USA
Limitad immunatec & 3t Jan.2022
Logn
Ordord Immunotes | Owdord Trademark 2403151 25 May. 2007/ United Kingdom
Limited lmmunatec & 5.0ct. 2025
Lago
Owlord  immunctac | Oxlord Tradomark 745174 24 har. 2008/ Now Zealand
Limitad immunctec & £.00.2025
Logo
Chedord Immunoies | Oxlord Trademark 888071 24 Mar 2006/ China
Limited immunotec & 50012025
Logo
Oxford tramunotec | Oulord Trademark 1126035 24 Mar.2006/ Ausiraliia
Lirfled Immunotec & 24 Mer. 2026
Lago
Oford Immlnotee | Oxforg Tradamark BE8071 24 Mar. 2006/ EC
Limitad immunotar & 24 Mar. 2028
Logae
Gaford  Jmmunotec | Oxford Tradamark 1440282 29.Aug.2008/ India
Limited Immunotec & 27 .Mar. 2026
Loga
Oxford immunctec | Gudord Trademark 8828071 24 Mar. 2005/ Lanan
Limited Immunotec & 24 Mar. 2028
Loga
Oxford  Immunctes | Gxford Trademark THMATEEZA2 10.May.2010/ Canada
Lirmited Immunatec & 10.May. 2025
Loga
Cxford  tmmunolen | Oxford Tracomark 3022947 1. dan 2614/ Linited Kingdom
Limiterd imrunotec 20.8e0,2023
Oxford  Immanotes | 9 daot logo Trademark 3022952 130002013 United Kingdom
Limited 20.8ep, 2023
Oxford  Immunotec | T-5P0T  and § Trademark 3023012 13.0e0. 2013/ United Kingclam
Limited kit box lago P.5ep. 2023
Oxford  Irnunetec | T-5POT and | Tradamk 127135844 14.Aug.2014/ EC
Linited kit box toge 20, May, 2024
Oxford  Immunotes | Oxford Trademark 3880807 23.MNov. 2010 USA
Limited Diagnoatic 23.Mav. 2020
Laboralories
Oxford  dbmmunclec | Oxiord Trademark 9144031 12 Nov. 2010/ FC
Limited Diagroslic 1 Jun2020
Laboraiorles
{toga}
LIBO1/GILLK/G3E9998.2 Hogan Lovells
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work)

| Registration/Publicati
- on or Application

Oxford  Immunoige | Odord Trademark 4148560 25 My, 20120 USA
Limited Diagnostic 23.May, 2022

Labouratories

{lege)
Owlord  Immunotec § CDL Trademark 9143683 12.Nov.2010/ =C
Limited 1 Jun.2g2n
Cxford  immunotes | T-C0O0T.Th Trademark 442360 B A 2011/ Russgian
1 Imited 29.fan. 2020 characiers
Cxlord Immumolec | T.#ty ~ rademark 5742058 17.Feb. 201 Ljapaness
Limitad 17.Feb. 2022 charsciars
Owford Immunotes | SPOT-TR Trademark 2253388 2. Aug. 2002/ United Kingdom
Limitad ?1.Feh.2022
Oxford  Immunates § TB-GPOT Trademark 2293394 2 Aug. 2002/ Uniied Kingdom
Lirrited 21.Feh.2022
Ouxfurd  Immunotec § TB-5POT Trademark 2417976 22.0ec.2008/ Unitad Kingdom
Limited 9.Mar. 2025
Oxford  Immunotec § Imugen &logo | Trademark 17377849 1.0ec. 1992/ USA
ng 1.Dec.2ne2

LIBOU/GILLK/B352908.2
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SCHEDULE 4
Forms of Notice of Charge/Assignment
I-’ar’t_ 1

FORM OF NOTIGE OF ASSIGNMENT - INSURANGES

Served by Recorded Delivery or By Hand

To

{Da-{e] '

Dear Sirs

: linsert name and address of Insurer]

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

1.

We give notice that, by a debenture (the "Debenture") dated [***] made between inter

alia MidCap Financia Trust (the “"Security Agent”) and ourselves, we have assigned by
way of security to the Seourity. Agent all our rights, title and interest from time to time in
respect of any sums payable to us pursuant to thé policies (together with any’ ottier

@

. agreement supplementing or @mending the same, the "Policies™).

" We irrevocably authorise and instruct you fram time to time:

us and without any enquwy by you as to the justlhcatlon for such d|sclosure) such
' !nformatlon refating to the Policies as the Security Agent may -from time 1o time

request,

to, following receipt by you of notice from: the Security Agent informing you that an.
Event of Default has occurred-and is contlnumg pursuant to and-as defined inthe
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 of release all or any part

“of thase sums only in accordance with thé_wri_tten instructions given to you by the -

Security Agent from time to time;

to, following receipt by you of notice from the Security Agient 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
Debenture; the sums payable by you to us from time to time under the Policies (or -

1he debts represented by them) which you may receive from the Security Agent

(without any reference to or furthier authority from us and without any-enquiry by
you as 1o the justification fer or validity of such notice or instruction); and '
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{d) to send copies of all nolices and ather information given ot received 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 assighee of the proceeds under the Policies and the rights, remedies,
proceeds-and claims referred to .above.

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

Secuity Agenit {with a copy to.us) that you:

{a) accept the instructions and autherisations: contained in this notice and undertake
to comply with this riotice; and

{b) hév.e not received notice of the grant of any_'security-of the existence of any other
“interest of any third party in or to the Policiés or any proceeds of them. -

6. This notice is governed by English-law.

Yours faithfully

for and on behalf of

[Name of Charg_q_r]- .
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[on copy]
To: MidCap Financial Trust
as Security Agent
[address of Security Agent]

Copy to: [Mame of Chargor]
Dear Sirs

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

for and on bahalf of
[Name of Insurer]

Dated:
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Part 2

FoRM OF NOTICE OF CHARGE - INSURANCES
Served by Recorded Delivery or By Hand

To: |insert name and address of insurer]

[Date] -

Dear Sirs

He: '[describe-fe!evar‘rt-pblic’iés] 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 MidCap Financial Trust (the "Security Agent) and ourselves, we have charged in
favour of the Secunty Agent, by way of fixed charge, &l our rights; title and interest from
time to time in respect of dny sums payable to us pursuant to the policies (together with
any.other agreement supplementing or amending the same, the "Policies").

2. We irrevocably autharise and instruct you from time to time:

{a) to 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 disclasure) such
information reiating to the Pohmes as the Seeurity Agent may from time to time
request;

{b) to, following -receipt by you of notice from the Security Agent informing you than
.- an Event of Default has occurred and is continling pursuant to and as defined in
" the Debenture, hold all sums from time to fime dug -and payable by you to us
under the Policies to the order of the Security Agent and to pay-or release ali or -
any part of those sums only in accordance with the written instructions given to
you by the Security Agent from time to time;

(e} to, following receipt by you of notice from the Security Agent informing your 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 payabie by you to us. from time to. time under the Poticies (or _
" the debis represented by them) which you may receive from the Security Agéent
{without any reference to or further authority from us-and without any enquiry by
© you as to the justification for or validity of such naotice or instruction); and

(d)  to send copies of all notices and other information given. or. received- _under'th-e-'
- Policies to the Security Agent.
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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 referred to above. :

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

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

(a)  accept the instructions and authorisations contained in this notice and underiake
- to comply with this notice; and

{(b)  have not received notice of the grant of 'any'_securi'ty- or the existence of any other
interest of any third party.incor to the Policies or any proceeds.of them.

This notice is governed by English 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 Agen]

Copy to: [Name of Chargor]
Dear Sirs

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

for and en behalf of
[Name of Insurer]

Dated:
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Part 3

FORM OF NOTICE OF CHARGE — BANK ACCOUNTS
Served by Recorded Delivery or By Hand

To: [insert name.and address of Account Bank]

[Date]

Dear Sirs

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

1. We give notice that, by the Debenture, we have charged in f-a\(our"uf the Security Agent,
“all'manies at any time stariding to the-credit of the accounts set out in the table below (ihe
"Accounts”) and the debt represented by any such credit balance. '

Accou'rit‘-rié-me_an.d number Name of Account Bank and sort code

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

{a) to disdi_ose to the Security Agent (without any reference to or further aulhority 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 te time

Crequesty :

{b) to, following receipt by you of notice fram the. Security Agént informing you than
-an Event of Default has occurred and-i§ continuing pursuantto and as gefined 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-any part of those sums only in
accordance with the wiitten instructions given to you by the Security Agent from
time to time; ' S o ' '
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{c) to, following receipt by you of notice from the Security Agent informing you that an
Event of Default has occurred and is.continuing pursuant to and as defined in the
Debenture, -comply - with - any wiitlen notice .or instructions. relating . to the
Debenture, any sums payable by you to us from time to! time under the Accounts
which. you may receive from the Security Agent (without any reference to or
furthier authority from us and without any enquiry by you as to the justification for

“or validity of such notice gr instruction}: and

{d) to send copies of all notices and- other information given or received: under the
Accounts fo the Security Agent.

3. This notice may only be revoked or amended with the prior written consent of the Security
Agent. o
4 Please canfirm by completing the enclosed copy of this .notice and réturning it o the

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

(c)  accept the instructions and authofisations contained in this notice and undertake
to comply with this notice; and.

{dl) have not received notice of the grant of any security. or the ex-istehc'e of any other
interest of any third party in or to the Account or any proceeds of them.

This notice is governed by English law.

Yours faithfully

for and on behalf of

[Name of Chargon
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fon.copy]
To: MidCap Financial Trust
as Security Agent
[address-of Security Agent]

Copy to: [Name of Chargor}
Dear Sirs

We acknowledne recsipt of the above notice and consent and agree to its terms.

for and-on behalf of
| Narme of Account Bank]

Dated:
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SCHEDULE &

Bank Accounts

RELEVANT CHARGOR

ACCOUNT Bank

ACCOUNT NUMBER

Oxford Immunotec Global PLC

Square | Bank

Oxford Immunotec Global PLC

Square | Bank

Oxford Immunotec Global PLC

Square | Bank

Oxford Immunctec Global PLC

Square 1 Bank

Oxford Immunoctec Giobal PLC

HSBC

Oxford Immunotec Global PLGC

Barclays Bank Plc

Oxford Immunotec Glchal PLC

Barciays Bank Plc

Oxford Immunotec G_Iobal PLC

Barclays Bank Plc

Oxford Immunotec Global PLC

Barclays Bank Ple

Oxford immunotec Globhal PLC

Barclays Bank Plc

Oxford Immunotec Global PLC

Volksbank

Oxiord Immunotec Limited

“Square 1 Bank

“Oxford Ihﬁmunotec Limited

| Square 1 Bank

Oxford Immunatec Limited

Square 1 Bank

Oxford Immunotec Limited

Square 1 Bank

Oxfofd Immunotec Limited

Square 1 Bank

QOxtord Immunotec Limited

Square 1 Bank

Oxford Ifrlmun_dtec .Limited

Barclays Bank Plc

Oxford Immunotec Limited

Barciays Bank Plc

" Oxford Immunotec Limited

Barclays Bank Plc

Oxford Immunotec Limited

Barclays Bank Pl

Oxford Immunotec Limited

Barclays Bank Plc

Oxford Immunatec Limited

Volksbank

Oxfo.rd. Immunotec Limited

The Bank of Tokyo- Mitsubishi
UFJ, Lid
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Branch

Oxford Immunotec Limited ANZ Bank
Oxtord Immunotec Limited ANZ Bank
QOxford Immunotec Limited ANZ Bank
Oxford Immunotec Limited China  Merchants Bank
Shanghal  Honggiae  Sub-
Branch S
| Oxtérd Immunotec Limited China~ Merchants  Bank
Shanghai  Honggiao Sub-
Branch S
| Oxford immuniotec Limited China  Merchants  Bank
' Shanghai  Fonggiao

Sub- |

Oxford Immunotec Limited

der Saale

Sparkasse Bad Neus.ta’dt an

Cxford Immunoctec Limited

der Saale
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SCHEDULE 6

Form of legal mortgage

Datéd [

[Insert name of Chargor]
AND

[Insert name-of Security Agent]

Legal Mortgage
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This Legal Mortgage is dated [ } belween:

(1) [*** Chargor m] a company- incorporated under the laws of {England and Wales] with
registered number [ *** ] having its registered office at [ *** ] (the "Chargor"); and

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

It is intended that this Legal Mortgage takes effect as a deed notwithstanding the fact that a party
may only execute this Legal Mortgage under hand.

It is agreed as follows:
1. Definitions and Interpretation

1.1 .Words and expressions defined in the Credit Agreement and the Debenture have the
same meanings in this Legal Mortgage unless thiey are expressly defined in it and in
__addltion : :

"Credit-Agreement’ means the means the credit, sccurity and guaranty agreement
_{revolving loan) dated | *** ] 2016 betwesn, amongst others, Oxford Immunotec, Inc. (as

the. Borrower), Oxford Immunotec Global PLC and Oxford Immunotec Limited (as

Guarantors) and MidCap Financial Trust (as Agent) and the Lenders named therein.

"Debenture” means the security agreement {entered into pursuant to the Credit:
. Agreement) dated [ *** ] 2016 between MidCap Financial Trust (as the Security Agent},
-Oxford Immunotec Global PLC {as & Chargor) and Oxford Immunotec Limited (as a
Chargor). : .

1.2 This Legal Mortgage is supptememaE to the Debenture and to the extent the provisions of
this Legal Mortgage conflict with those-of the Debenture the provisians of this Legal
Morfgage 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 -or an
Administrator),; 22- {Powers of a Heceiver), 23 (Power of attorney), 26 {Protection of third-

" partics), 27 (Protection of the Security Agent, any nominee and Receiver), 32 (Release of
Security), 37 (Notices), 38 {Governing faw) and 32 (Jurisdiction) of the Debenture are
‘deerned to form part of this Legal Mortgage as if expressly. incorporatad into 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 1o the assets of a Chargor from
time to time charged in favour of, or assigned (whether at faw, orin equity) to the Security
Agent by or pursuant 1o this Legal Mortgage.

2. Fixed security

The Charger charges by way of I’e‘g-al".mortgage_ its. interest in the Land referred to in the
-Schedule (Details of Mortgaged Property).

30 Nature of security created

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

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

The Chargor consents to the registration against the registered titles specified in the

Schedule (Detaits of Mortgaged Property) of:

(a) -a restriction in the following terms:
“No disposition of the registered estate by the proprietot of the rég_iste:red estate or
by the proprietor of any registered charge, not being a charge registered before
the entry of this restriction is to be registered without a written consent signed by

‘the proprietor for the time being of the charge dated in favour of [ ™™ ] referved to
in the- charges register or their conveyancer.(Form P)";

and

(b)  anotice thal the Lenders are under anobligation to make further advances on the
terms and subject {0 the conditions of the Financing Documents.

5, Governing law

English taw govems this- Legal Mortgage, its interpretation. and -any - mon-contractual
obligations arising from or connected with it.

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

Description of Property Title Number

[1] ' i1
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EXECUTION PAGE TO LEGAL MORTGAGE

Execuled as a )
Deed by [*** Chargor **] )
(pursuant to & resolution of its Board )
of Ditecters) acting by: ) Director

in the presence of:

Signature of witness:

Name of wilness:

Address of witness:

Signed for and on behalf of ]
[***-Security Agent ***] )
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EXECUTICN PAGE
THE CHARGORS
Executed a5 a )
Daed by Oxford Immunctec Global PLC )
{pursuant to a resolution of iis Board )
)

of Directors) acting by:

F3e, FE TER. 24/ towied " Fod 1TH
in the prosance of:

EaIR A OLiT

Name of witness: -
A Mty W GLAGE

Adres of withess:

Expouted as a

Deed by Oxford immunotec Limited
(pursuant to a rasolution of its Board
of Directars) acting by:

in the presence of:

f witness:

Sig

Mame of wiltness:

L abme

Address of witness:
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THE SECURITY AGENT
Signed by MidCap Financial Trust

By: Apcllo Capital Management, L.P,,
its invesimant manager

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

By, _
Namae:
Title: Authorized Signatory
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