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859) of the Companies
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Companies House

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see "How to pay’ on the Please go to www companieshouse gov uk
last page

,/ What this form s for What this form s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument nstrument Use fgrm MROR

This form must be delivered to the Registrar for reg
21 days beginning with the day after the date of creatio
delivered outside of the 21 days it will be rejected unless

court order extending the time for delivery

.’You must enclose a certified copy of the instrument with
/ scanned and placed on the public record Do nat send t

I Company details /
Company number |0—|4_|6_|g_|—6_|9_|4_[9_

Company name n full [Lombard Medical Technologlies Limited

/)

~

T

1 5!05/201 5 #235
COMPA

NIES HOUSE

51 | [

< Filling in this form
Please complete i typescript or in
bold black capitals

All fields are mandatory unless

specified or indicated by *

u Charge creation date

Charge creation date ‘5— l-{_ lﬁT—’E— |§_-|T)_”I—|_'5_ /

Names of persons, security agents or trustees entitled to the charge

entitled to the charge

Please show the names of each of the persons, security agents or trustees

Name Oxford Finance LLC (as collateral agent)

~

Name

Name

Name

tick the statement below

trustees entitled to the charge

If there are more than four names, please supply any four of these names then

[ ! confirm that there are more than four persons, secunty agents or
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
reqistered or required to be registered in the UK subject to a charge (which 1s
not a floating charge} or fixed secunty included in the instrument

Brief description

Trademarks

LOMBARD MEDICAL - publication no 2292615 - registration date
31 October 2003

EndoRefix - publication no 2425582 - registration date 13 July 2007

Please refer to the instrument for further details

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, “for
mare details please refer to the
instrument”

Please imit the description to the
avallable space

Other charge or fixed security

Does the nstrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangtble or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

Yes
O Neo

Floating charge

Is the Instrument expressed to contain a floating charge? Please tick the
appropnate box

Yes Continue
[0 No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box

Yes
O ne

Trustee statement @

You may tick the box if the company named wn Section 1 1s acting as trustee of
the property or undertaking which 15 the subject of the charge

O

©This statement may be filed after
the registration of the charge (use
form MRO6)

o |}

Signature

I Please sign the form here

Signature

Sigrature

X%A%% X

| This form must be él'gfled by a person with an interest in the charge

06/14 Version 2 0



MROT

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form The contact information you give will be
visible to searchers of the public record

Conatna™ Christopher Ives

[ Company name

Pm“ Greenberg Traurig Maher LLP 7th Flaor,
’50 Gray's Inn Road

|

Lendon

County/Region

[ Post town

London

G T

Fm"""’ United Kingdom

]ox

Telephone

020 3349 8722

Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter's informatson blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

3 The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes i
Sections 3,5,6, 748

You have gven a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the original instrument, 1t must
be a certified copy

oo o 0o g 0O O

Please note that all information on this form will
appear on the public record

How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
1o return 1t to the appropnate address helow

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Carchff

For companies registered in Scotland

The Registrar of Campanies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX £D235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Secand Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companteshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House.
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CERTIFICATE OF THE

REGISTRATION OF A CHARGE

Company number: 4636949

Charge code: 0463 6949 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th April 2015 and created by LOMBARD MEDICAL
TECHNOLOGIES LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 15th May 2015.

Given at Companies House, Cardiff on 21st May 2015

&

Companies House
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STRICTLY PRIVATE AND CONFIDENTIAL

EXECUTION VERSION

DATED 2Lt APRIL 2015

THE COMPANIES IDENTIFIED IN
SCHEDULE 1 AS CHARGORS

AND

OXFORD FINANCE LLC
AS COLLATERAL AGENT

DEBENTURE
WE HEREBY CERTIFY THIS TO BE A TRUE
COPY OF THE ORIGINAL
pate__S {lay :ZOK
SIGNEDQ%J[AMS_G& g
GREENBERG TRAURIG MAHER LLP

GreenbergTraurig

Maher

GREENBERG TRAURIG MAHER LLP
7TH FLOOR
200 GRrAY'S INN RoAD
LonpoN WC1X BHF
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STRICTLY PRIVATE AND CONFIDENTIAL

THIS DEBENTURE is dated 2\ April and made between.

(1) THE COMPANIES whoss names, registered offices and registered numbers are set out In
Scheduls 1 (the "Chargors"); and

(2) OXFORD FINANCE LLC as secunity agent and collateral agent (the "Collateral Agent™
BACKGROLUND

A) Pursuant to a loan and secunty agreement dated on or about the date of this Deed (the
"Agreement "and made between Lombard Medical Technologies, In¢, {in its capacty as
"Borrower”), the Collateral Agemt and the Lenders (as defined thereln), the Lenders have
agreed to make certaln facilties to the Borrower

{B) It [s a condition precedent to the making of faciliies under the Agreement, that each of the
Chargors enters Into this Deed.

{C) This Deed is given by each of the Chargors as continuing security for the Secured Liabllities
(as defined below)

D) Each Chargor and the Collateral Agent intend this Deed to take effect as a deed
notwithstanding that a party may execute # under hand

THIS DEED WITNESSES that:
1 DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Deed

"Accounts” means each of the accounts listed in Schedule2 as the same may be
redesignated, substituted or replaced from tme o time, and any other bank account of each
Chargor from time to time together with all Related Rights

“Acknowledgement® means a duly completed acknowledgement of assignment or
acknowledgement of charge set out in Part 2 of Schedule 8 or as the case may be Parl 2 of
Schedule 9,

"Administrator" means any administrator appolinted to manage the affars, bustness and
property of each Chargor under this Deed,

"Assigned Agreements" means the contracts detailed in Schedule 3 and any other contracts
from time to ttme designated as an Assigned Agreement by the Collateral Agent together with
all Related Rights, the rights undar which are assigned by clause 3 2

"Book Debts" means all present and future book and other debts, revenue and monetary
claims (and the proceeds of any debt, revenue or claim) now or in the future due, owing or
payable to each Chargor and the benefit of all secunty, guarantaes indemmities and other
rights of any kind enjoyed or held by such Chargor In relation to any of them together with all
Related Rights In relation o each Chargor, “its Book Debts” means all Book Debts 1n which
it has any nghis

"Charged Property” means all the assets, property and undertaking for the time being
subject to the securty created by this Deed Any reference to one or more of the Charged
Property includes all or any part of it or each of them

3
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STRICTLY PRIVATE AND CONFIDENTIAL

"Company" means any company whose share capital includes or compnses Invesiments or
which has issued any Investments

"Default Rate" has the meaning given to it in the Agreement,
"Effective Date" means the date of the Agreement

"Enforcement Event” means the occurrence of an Event of Default (as such term Is defined
in the Agreement)

"Equipment” means all present and future equipment, plant, machinery, tools, vehicles,
furniture, fittngs, instaliations, apparatus and cther tangible moveable property for the time
being owned by each Chargor, including any part of it and all spare parts, replacements,
medifications and additions and all Related Rights In relation to each Chargor, "its
Equipment" means all Equipment in which it has any rights

"Excluded Assels” means

(a) any leasehold property of the Chargors which 1s subject to a clause which precludes,
ether absolutely or conditionally, the Chargors from creating any security over s
leasehold interest in that property,

{b) any contract, instrument, lease, licenses, agreement or other document as to which
the grant of a secunty interest would (i) constitute a violation of a restnction n favour
of a third party or result in the abandonment, invalidation or unenforceability of any
nght of the Chargors, unless and until any required consents shall have been
obtained, or (1) result in a breach, termination (or a rght of termination) or default
under such contract, instrument, lease, license, agreement or other document
(including pursuant to any "change of control" or similar provision),

{c} any asset or property, the grant or perfection of a secunty interest in which (1) requires
any governmental consent, approval, license or authonisation that has not been
obtained, or (it} is prohibited by enforceable ant-assignment provisions of applicable
requirements of law except to the exteni such prohibstton would be rendered
neffective upon the grant or enforcement of securty or under applicable law or
notwithstanding such prohibition, or (ul) 1s prohibited by enforceable anti-assignment
provisions of contracts governing such asset in existence on the Effactive Date (or on
the dete of acquisition of the relevant assel (and In each case not entered inio in
anticipation of the Effective Date or such acquisition and except, in each case, to the
extent that term in such contract providing for such prohibition purports to prohibit the
granting of secunty interest over all assets of the Chargors)) excep! to the extent such
prohibition would be rendered ineffective upon the grant or enforcement of securty or
under applicable law notwithstanding such prohibition,

{d) any Interest in any partnership, joint venture or non-wholly-owned subsidiary of the
Chargors which cannot be pledged without (1) the consent of one or more third
parties, or (i1) giving rise to a "right of first refusal’, a "right of first offer” or a similar
right that may be exercised by any third party, and

(e) any cash or cash equivalents investments compnsed of funds which the Chargors
holds as an escrow or fiduciary for the benefit of another person

“Financial Collateral” shall have the meanmmg given to that expression in the Financial
Collateral Regulations

LON 576829912v5




STRICTLY PRIVATE AND CONFIDENTIAL

"Financlal Collateral Reguiations" means the Financial Collateral Arrangernents (No 2)
Regulations 2003

"Group" means Lombard Medical, Inc and any of its Subsidianes.
"IA" means the Insclvency Act 1986
"Indebtednass" has the mseaning given to it in the Agreement

“Insolvency” of a person includes the dissolution, bankruptcy, insolvency, winding-up,
lqwdation, administration, exemination, amalgamation, reconstruction, reorganisation,
arrangement, adjustment, administrative or other recelvership or dissolution of that person,
the official management of all of s revenuas or other assets or the secking of protection or
relief of debtors and any equivalent or analogous proceeding by whatever name known and in
whatever jurisdicbon

“Instrument” means any document (including any form of writing) under which any obligation
ts evidenced or undertaken or any Lien (or nght in any Lien} is granted or perfected or
purported to be granted or perfected

“insurance Policies" means gll contracts, pohcies of insurance and cover notes of any kind
now or in the future taken out by or on behalf of each Chargor or {to the extent of its interest)
in which it now or In the future has an interest and all Related Rights In relation to each
Chargor, "its Insurance Policles” means all Insurance Policies in which it has any nghts
(including as loss payee or addihional insured)

“Insurance Proceeds” means any monies which may from time io tme be payable to or
received by each Chargor (whether as an insured party, beneficiary or as loss payee) under
any Insurance Policy and the proceeds of all claims made by each Chargor under any
insurance Policy

"Intellectual Property" means all intellectual property, including the intellectual property
hsted in Schedule 4, and including all present or future patents, trade marks, service marks,
trade names, domain names, designs, copyrights, moral rights, nventiens, topographical or
similar nghts, nights in databases, trade secrets, confidentia) information and know-how, and
any nterest in any of these nghfs, whether or not registered or registrabie, including all
applications and rights to apply for regsstration and all nghts and forms of protection of a
similar nature or having equivalent or similar effect to any of these anywhere in the world, and
all fees, royalies and other rights derived from, or incidental to, these nghts together with all
Related Rights In refation to each Chargor, “its Intellectual Property" means all Infeliectual
Property in which it has any nghts

"Inventory" means all *inventory” as defined in the Code in effect on the date hereof with
such addltions to such term as may hereafter be made, and wcludes without limitation all
merchandise, raw materials, parts, supplies, packing and shipping materials, work in process
and firished products, Including without kmitaton such mventory as is temporanly out of any
Person's custody or possesston or in transit and including any returned goods and any
documents of title representing any of the above

"investment’ means
{(a) any present and future stocks, sheres {including the Specified Investments),

disbursements, secunties, certificates of deposit, commerclal papers, and other
secunties and investments of any kind,

LON 576829512v5
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) all interests in collective invastment schemes;

(c) all warrants, options and other nghts to subscnbe or acquire any of the investments
descrbed in (a) and (b), and

(d) all Related Rights In each case whether held directly by or by any Agent, nominees,
fiduciary or clearance system on s behalf and in each case now or in the future
owned by it or (to the extent of its interest} in which i now or in the future has an
interest

"Lease” means any lease, tenancy, licence, sub-lease or other occupational right

“Liability” means any present or future obligation or liabiiity for the payment of money,
whether in respect of pnncipal, interest or otherwlse, whether actual or contingent, whether
owned jointly or severally and whether a principal or surety or In any other capaciy and
including any amount which would constritute such a hability but for any discharge, non-
probability, unenforceability or non-allowability of the same In any Insolvency or other
proceedings.

"Lien" means a claim, mortgage, deed of tfrust, levy, charge, pledge, security interest, or other
encumbrance of any kind, whether voluntanly incurred or ansing by operation of law or
otherwise against any property

“Loan Documents” has the meamng given to it in the Agreement

"Losses” means all losses (including loss of profit), claims, demands, ackons, proceedings,
damages and other payments, costs, charges, expenses and other liabilities of any kind

"LPA" means the Law of Property Act 1925

"Notlce of Assignment’ means a notice of assignment in or substantially in the form set out
in Schedule §

"Notice of Charge” means a notice of charge m or substantially in the form set out in
Schedule 9,

"Obligor” means the Borrower, sach of the Chargors and any other member of the Group
providing a guarantee or indemnity for the obligations of the Borrower or any other member of
the Group under or pursuant to the Loan Documents

"Party” means a party to this Deed

"Perfection Certificate” has the meaning given to it in the Agraeement

"Permitted Licenses” means

(a) licenses of over-the-counter software that 1s commercially avatlable to the public, and

(b) non exclusive and exclusive licenses for the use of the Inteflectual Property of a
Chargor or any of its Subsidiaries entered into in the ordinary course of business,
provided, that, with respect to each such license described in clause (b), (i} no Event
of Default has occurred or 1s continuing at the time of such license; {ii) the license
constitutes an arms length transaclion, the terms of which, on ther face, do not
provide for a sale or assignment of any Intellectual Property and do not restrict the
abllity of a Chargor or any of ils Subsidianes, as applicable, to pledge, grant a
secunty interest in or len on, or assign or otherwise Transfer any Intellectual

6
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STRICTLY PRIVATE AND CONFIDENTIAL

Property; (i) in the case of any exclusive license, (x) a Chargor delivers ten (10)
days' prior written notice and a brief summary of the terms of the proposed license to
Collateral Agert and the Lenders and delivers to Coliateral Agent and the Lenders
copies of the final executed Jicensing documents in connection with the exclusive
license promptly upon consummation thereof and (y) any such license could not
result in a legal transfer of title of the licensed property but may be exclusive in
respects other than teritory and may be exclusive as to temitory only as to discrete
geographical areas outside of the United States, and () all upfront payments,
royalties, milestone paymaents or other proceeds arlsing from the kicensing agreement
that are payable to a Chargor or any of its Subsidiaries are paid to an Account that is
subject to the Liens created by this Deed.

"Permitted Lien" means:

(@)

(b)

(©)

(d)

(e)

®

(9)

LON 576829512v5

Liens ansing under the Agreement and the other Loan Documents or disclosed on
the Perfaction Certificate and existing on the Effective Date,

Liens for taxes, fess, assessments or other government charges or lewies, either (i)
not due and payable or (1) being contested In good faith and for which the relevant
Chargar maintains adequate reservas on its financial statements, provided that no
netice of any such Lien has been filed or recorded under the Intemal Revenue Code
of 1986, as amended, and the Treasury Regulations adopted thergunder, or any
similar law or regulation in another relevant jurisdiction,

Liens securing Indehtednass permitted under clause (e) of the definition of Permitted
Indebtedness, provided that (i} such llens exist prior to the acquisition of, or attach
substantially simultaneous with, or within twenty (20) days after the, acquisition,
lease, repair, Improvement or construction of, such property financed or leased by
such indebtedness and () such %ens do not exiend to any properly of the relevant
Chargor other than the property {and proceeds thereof) acquired, leased or built, or
the improvements or repairs, financed by such Indebtedness,

Liens of carners, warehousemen, suppliers, or other Persons that are possessory In
nature arising in the ordinary course of business so long as such Liens attach only to
Inventory, securing habilities in the aggregate amount not to exceed One Hundred
Thousand Dollars ($100,000 00), and which are not delinquent or remain payable
without penalty or which are being contested in good faith and by appropriate
proceedings which proceedings have the effect of preventing the forfellure or sale of
the property subject thersto,

Liens to secure payment of workers' compensation, employment insurance, old age
pensions, social secunty and other like obligations incurred in the ordinary course of
business (other than Liens imposed by ERISA),

Liens incurred 1 the extension, renewal or refinancing of the indebtedness secured
by Liens described n {(a) through (c), but any extension, renewal or replacement Lien
must ba limited to the property encumbered by the exsting Lien and the principal
amount of the indebtedness may not increase,

leases or subleases of real proparty granted in the ordinary course of the relevant
Chargor's business (or, If refernng to another Parson, in the ordinary course of such
Person's business), and leases, subleases, non exclusive licenses or sublicenses of
personal property {other than Intefiectual Property) granted in the ordinary course of
the relevant Chargor 's business {or, if referring to another Person, in the ordinary
course of such Person's business), f the leases, subleases, icenses and sublicenses

7
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do not prohibit granting Collateral Agent or any Lender a security interest therein,

(h) banker's liens, nghts of setoff and Liens n favour of financial institutions incurred in
the ordinary course of business arising In connection with the relevant Chargor ‘s
deposit acceunts or securities accounts held at such institutons sofely to secure
payment of fees and smilar costs and expenses and provided such accounts are
maimntaned in complhance with Section 6 6{b) of the Agreement as if such Section
applied to the Chargor,

) Liens arising from judgments, decrees or attachments In circumstances not
constituting an Event of Default under Section 8 4 or B 7 of the Agreement as # such
Events of Default referred to a Chargor, and

{0 Liens consisting of Permitted Licenses

"Person” means is any Individual, sole propnetorship, partnership, imited liability company,
joint venture, company, trust, umncorporated organization, association, corporation,
institution, public benefit corporation, firm, joint stock company, estats, entity or governmeant
agency

"Retated Rights" means In relation to any asset
(a) the proceeds of sale of any part of that asset,

(b} all nghts under any iicence, contract of insurance, agreement for sale or agreement
for lease In respect of that asset,

(c) all nghts, powers, benefits, clams, contracls, wamanties, remedies, securty,
guarantees, indemnities or covenants for title in respect of that asset,

(d) any monies and proceeds paid or payable in respect of that asset, and

(e) n relation to any Investment, any right against any clearance system and any rights
against any mnstitubion or under any agreement

"Receiver” means a raceiver, receiver and manager or administrative recever of any or all of
the Charged Property appomted by the Collateral Agent under this Deed whether solely,
fointly, severally or jointly and severally with any other person and includes any substitute for
any of them appointed from time to time

"Secured Llabilities” means all present and future Liabilities of each Chargor and any other
Obligor to the Secured Parties to or any of thereof under or in relation to any one or more of
the Loan Documents (including, without limitation, ali Liabilities arising out of any extension,
vanation, modification, restatement or novation (however fundamental) but excluding any
money, obligation or lability which would cause the covenant set out in clause 2 or the
securnity which would otherwise be constituted by this Deed to be unlawful or prohlbited by
any applicable law or regulation

"Secured Party” means the Collateral Agent and each Lender together with any Receiver

"Security Penod" means the period starting on the date of this Deed and ending on the date
on which all the Secured Liatuibes have been unconditionally and Irrevocably paid and
discharged [n full and no further Secured Liabilities are capable of being outstanding

"Specified Investments" means the shares identfied in Schedule & (if any) and all other
shares in the i1ssuing companies named In Schedule 6 now or in the future legally or

8
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STRICTLY PRIVATE AND CONFIDENTIAL

beneficially owned by each Chargor and/or any nominee on iis behalf

"Subsldiary” means a "subsidiary undertaking” within the meaning of section 1162 of the
Companies Act 2001

"Tax' means any tax, levy, impast, duty or other charge or withholding of a similar nature
(including any penalty or interest payable in connechion with any fallure to pay or any delay In
paying any of the same).

"Tax Credit" means a credt agamnst, relief or rerrussion for, or repayment of any Tax

"WAT" means the value added tax provided for (n the Value Added Tax Act 1994 and any
other tax of a similar nature In any applicable Junisdiction

12 Construction

121 Unless a contrary indicatton appears, a term defined in the Agreement has the
same meaning in this Deed

1.22 In addition, in this Deed, any reference to

(a) "assets” Includes present and future properties, undertakings, revenues,
rights and benefits of every description {and any reference to a particular
type or category of assets includes any present or future assets of that
type or category},

(b} an "amendment" includes a supplement, restatement, varration, novation
or re-enactment (and "amended" shall be construed accordingly),

(c) an "authorisation" includes an authorisation, consent, licence, approval,
resolution, exemption, filing, registration and notarisation,

{d) this Daed includes the schedules which form part of this Deed for afl
purposes,

(e) a "disposal" includes any lease, licence, transfer, sale or other disposal of
any kind (with related words beng construed accordingly),

H any Loan Document, ciher instrument or other document 1s to that Loan
Document, other Instrument or other document as supplemented,
ctherwise amended, replaced or novated from tme fo time (however
fundamental that amendment, novation or replacement may be,

@ one gender shall include a reference to the other genders and words i
the singular shall nclude the plural (and vice versa),

(h} "Including” means "including without limitation” {with related words
being construed accordingly), "in partlcular' means "in particular but
without limitation" and cther general words shall not be gwen a
restrictive interpretation by reason of their being preceded or followed by
words indicating a particular class of assets, matters ar things,

(i a "Party" or other "particular person” includes ts successors in tile,
permitted assignees and permitted transferees in accordance with therr
respactive interests; and this Deed shall be enforceable notwithstanding
any change in the constitution of the Colleteral Agent, ts absorption i or

9
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13

14

18

amalgamation with any other person or the acquisttion of all or part of its
undertaking by any other person,

f)] "person” inciudes any individual, firm, company or other corporation,
unincorporsted body of persons, government, siate or any agency of a
person, any essociatton, trust or partpership (whether or not having
separaie legal personalty) or two or more of them,

(k) a "nght" includes any flitle, estate, interest, claim, remedy, power,
authority, discretion or other right of any kind, both present and future (and
any reference to nights in a particular asset or type or category of assets
includes any rights in the proceeds of any disposal of that asset or any
assets within that type or category),

) “reguiation” includes any regulation, rule, official directive, notice, request,
code of practice, guideline, demand or decision (in each case whether or
not having the force of law) of any governmental, intergovernmental or
supranational body, agency, depariment or regulatory, self-regulatory or
other authority or organisation,

{m) a “statute” or "statutory provision” Includes a reference to any
subordinate legislation made under that statute or statutory provision, to
any moedification, re-enactment or extension of that statute or statutory
provision and any former statute or statutory provision which it
consaoldated or re-enacted before the date of this Dead,

(n) "Tax" means any tax, levy, impost, duty or other charge or withholding of a
simitar nature (Including any penalty or interest payable in connechion with
any fallure to pay or any delay In paying any of the same),

{0) "this security” means the Lien constituted by or purported to be
constituted by or pursuant to this Deed, and

(» an Event of Default 1s "continuing” if & has not bean remedied or waived
In witing

123 The index and clause, schedule and paragraph headings are for ease of reference
only and shall not affect the interpretation of this Deed

Trust

The Collateral Agent hoids the benefit of this Deed, including the nghts granted m it, on trust
for the Secured Parties on the terms set out in the Agreement To the extent of any
inconsistency, the provisions of the Agreement shall prevail

Perpetuity period

The perpetuity perod applicable to any trusts declared or created by this Deed shall be 125
years

Secured Liabilities not pald If avoided

if the Collateral Agent consders that an amount paid by a Chargor in respect of the Secured
Liabilittes 15 capable of being avoided, or otherwise set aside, on the hquidation or
admimstranon of such Chargor or otherwise, then that amount shall not be considered to have
been rrevocably paid for the purposes of this Deed

10
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16

17

18

21

22

31

Third party rights

Other than a Receiver, an Indemnified Person and any delegate, save where the contrary
appears, a person who is not a Party 1o this Deed has no night under the Contracts (Rights of
Third Pariies) Act 1999 to enforce or to enjoy the benefit of any term of this Deed. The
consent of any person who is not a Party is not required to rescind or vary this Deed at any
time

Qualifying floating charge

Paragraph 14 of Schedule B1 to the insolvency Act 1986 applies to the floating charge
created by this Deed and the Collateral Agent may appoint an Administrator of any Chargor
pursuant to that paragraph,

Implisd Covenants

The following provisions of the Law of Property (Miscellaneous Provisions) Act 1994 will not
apply to clause 3

181 the words "other than any charges, encumbrances or nghts which that person
does not and would not reasonably be expectad 1o know about” in section 3(1),

182 the words "except to the extent that" and all the words thereafter in section 3(2),
and

183 section 5(2)
PAYWENT OF SECURED LIABILITIES
Covenant to pay

Each Chargor shall as primary obliger and not merely as a surety pay to the Collateral Agent
and discharge the Secured Liabilities when they become due

Interest

Any amount which is not paid under this Dead when due shall bear interest at the Default
Rate (both before and after judgment and payable on demand) from its due date up o the
date of a final payment, such interest to accrue at a daily basis

GRANT GF SECURITY

Fixed charges

As a continuing secunty for the payment and discharge of the Secured Liabilities, each
Chargor with full title guarantee charges in favour of the Collateral Agent by way of first fixed

charge, all its present and future nght, title and interest in

311 Licences all of its nghts in any authorisations (statutory or otherwise) held in
connection with rts business or the use of any other Charged Property,

312 Goodwill  all present and future goodwill and all uncalled capttal and all of its
rights to future calls in respect of capital,

31.3 Equipment any Equipment,

11
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314 Book Debts ali of its nghts in its Book Debts,

3186 Investments all Investments (including the Specified Investments),
316 Insurance Policles all Insurance Policies and any Insurance Proceeds,
317 Bank accounts all of its rights in all monies from time to tme standing to the

credit 1n any Account and the indebtedness represented by them; and

318 Other documents  to the extent that any of the Assigned Agreements are not
effectively assigned under clause 3 2 or such rights have been effectively assigned
but have not been perfected by the service of the appropriate notice, by way of first
fixed charge, those Assigned Agreements

32 Asslgnments

321 As a continuing security for the payment and discharge of the Secured Liabilities,
each Chargor with full title guarantee assigns absolutely {subject to a prowiso for
reassignment on redemption) to the Collateral Agent all its present and future nght,
title and Interest In end to the benefit of all the Assigned Agresments

322 For the avoidance of doubt, each Chargor will remain at ali tmes hable in respect
of all of its obligations under each of the Assigned Agreements to the same extent
as If thus secunty had not been created and neither the Collaterat Agent or any
Receiver will be under any obligation or liability to the Chargor or to any other
person under or in respect of any Assigned Agreements

323 Notwithstanding the provisions of clauses 321 and 322, unless and unil an
Enforcement Event occurs, each Chargor shall be entitled to exercise all of s
rights in (and in relation to) the Assigned Agreemants, as If such secunty and the
assignment In respect of such secunty had not been created.

33 Floating charge

As a continuing securly for the payment and discharge of the Secured Liabilties, each
Chargor with fufl title guarantee charges to the Collateral Agent, by way of first floating
charge, ali of ts undertaking, property, rights and assets both present and future, not
effectively charged or assigned under clauses 3T and 32

34 Crystalllsation of the floating charge

341 The floating charge created by each Chargor in clause 3 3 shall automatically and
immediately (without notice) be converted Into a fixed charge over all assets
subject o the floating charge if a Chargor

(a) creates, or attemp!s to create, a Lien (other than a Permitted Lien) without
the prior written consent of the Collateral Agent, or any trust in favour of
another person over alt or any part of the Charged Property,

(b} disposes or attempts to dispose of all or any part of the Charged Property
contrary to paragraph 2 of Part 1 of Schedule 7,

(c) a Recewver 1s appointed over all or any of the Charged Property that 1s
subject to the floating charge,

(d) any person levies, or attempts to levy, any distress, atlachment, execution

12
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342

343

344

345

or other process against all or any part of the Charged Property, or

{e) the Collateral Agent receives notice of the appointment of, or a proposal or
an mtention to appaint, an administrator of a Chargor or f a Chargor 1s
wound up or has an adminlstrator appointed

The floating charge created under this Deed may not be converted into a fixed
charge solely by reason of (1) the obtaming of a moratorium or {) anything done
with & view lo obtaining a moratonum in respect of a Chargor, in each case under
Section 1A of Schedule A1 of the Inscivency Act 1986

The Collateral Agent may, in its sole discretion, at any time by written notice to a
Chargor, convert the floating charge created by such Chargor in clause 3 3 info a
fixed charge as regards all or any part of the Charged Property (as specified either
generally or specifically in such written notice) subject to the floating charge ff,

(a) an Enforcement Event has accurred,

(b} the Collateral Agent reasonably considers that any Charged Property may
be in danger of being selzed or sold pursuant to any form of legal process
or otherwise 1s In jeopardy; or

{c) the Collateral Agent reasonably considers that it is necessary or desirable
to protect the prority, value and enforceabihty of the security

Nothing in this clause 3 4 shall affect the crystallisation of the floating charge
created by each Chargor under applicable Jaw and regulation

Any notice given under clause 3 4 3 in relation to an asset shall not be construed
as a walver or abandonment of the Collateral Agent's nght to give any other notice
tn respect of any other asset or of any other night of a Secured Party under this
Deed or any other Lean Document.

3s Assets acqulred after crystallisation

Any asset acquired by a Chargor after any crystallisation of the floating charge created under
this Deed which, but for such crystallisation, would be subject to a floating charge shall
{unless the Collatera! Agent confirms in writing to the contrary) be charged to the Collateral
Agent by way of first fixed charge

36 Excluded Assets

361

362

363

LON 576529912v5

Subject to paragraph 3.6 2 below, the security created by clauses 31 to 35
{inclusive) shall not apply to the Excluded Assets

In relation to the Excluded Assets referred to in paragraphs (a) to (d) of the
defintion of Excluded Assets, such assets shall only be Excluded Assets for so
long as any relevant consent or waiver of prohibition has not been obtainad, and,
for the avoidance of doubt, each Chargor 1s under an obligation to use all
reasonable efforts to obtain any such consent or waiver

Immediately on receip! of any relevant consent or waiver, the relevant formerly
Excluded Assets shall stand charged fo the Collateral Agent under the applicable
clause 3 1 o 3 5 relevani o such asset If required by the Collateral Agent at any
time following receipt of that waiver or consent, the Chargors shall execute a valid
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41

42

43

44

45

fixed charge and/or assignment In such form as the Collateral Agent reasonably
requires

NOTICE OF ASSIGNMENT AND FURTHER ASSURANCE
Notice of asslgnment

The Chargor shall {a) upon the execution of this Deed or (b) to the extent any consent or
permisston of any other party 1s required, promptly upon obtaining such consent or permission
or (¢} in respect of assets acquired hereafter, promptly upon a request from the Collateral
Agent) assign the Assignment Agreements, give notice of the assignhment effected pursuant
to clause 3 2 by sending a Notice of Assignment (with a copy to the Collateral Agent) to each
party to such Assigned Agreement

Notice of Charge

Each Chargor shall following the occurrence of an Enforcement Event or as otherwise
contemplated i clause 3 4.3, or upon a request from the Collateral Agent, give notice by
sending a Notice of Charge (with a copy to the Collateral Agent) {o any bank specified by the
Collateral Agent, being a bank with which any of its bank accounts are opened or mamtained

Acknowledgement

Each Chargor shall use all reasonable endeavours to procure that within 28 days of the date
of the relevant Notice of Assignment or Notice of Charge, the recipient thereof acknowledges
the same in the form of the refevant Acknowledgement (or 1n such other form as the Collateral
Agent shall agree)

Asslgned Agreements

The Collateral Agent shall not be obliged to take any steps necessary to preserve any of any
Assigned Agreements, or to enforce any term of any Assigned Agreement aganst any
person, or to make any enquiries as to the nature of sufficiency of any payments receved by
it under that Deed

Further assurance

Each Chargor shall promptly (and shall ensure that its nominees shall), at the request of the
Coliataral Agent and at s own cost, do all acts and things and execute any Instrument or
othar documents (including any legal or cther mortgages, chatges or transfers) in favour of
the Collateral Agent in such form as the Collateral Agent may require and otherwise do any
acts and things, as the Collaleral Agent requires from tme to time

451 for gving effect to, perfecting (including the priority of ), preserving or protecting
the Collateral Agent's secunty over the Charged Property created (or intended to
be created) by this Deed, prowided that any such perfection, preservation or
protection shall not require registrafion of any secunity interast over any Intellsctual
Property at any intellectual property office or similar registry or organisation in any
Junsdiction unless an Event of Default has occurred and 1s continuing andfor the
floating charge has crystallised in accordance with clause 3 4, or

452 to facilitate the realisation or enforcement of, or exercise any of the rights and
powers conferred on of the Collateral Agent or any other Secured Party or any
Receiver in relation to, the security over the Charged Property created (or intended
to be created) by this Deed

14
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71

T2

73

74

The obhgations of each Chargor under this clause 4 5 shall be in addihon to and not in
substrtution for the covenants for further assurance deemed to be included in this Deed by

virtue of section 2 of the Law of Property (Miscellanaous Pravistons) Act 1994 (as extended or
otherwlse varied by this Deed)

REPRESENTATIONS AND WARRANTIES

Each Chargor represents and warrants to the Collateral Agent in the terms set out In
Schedule 6.

COVENANTS

Each Chargor covenanis with the Collateral Agent in the terms set out in Schedule 7

ENFORCEMENT

This secunty shall bacome mmediately enforceabla if an Enforcement Event occurs and Is
continuing

After the security has become enforceable, the Collateral Agent may n its absolute discretion
enforce all or any of its nghts under this Deed as it thinks fit In particular, It may without
further notice, exercise in relahion to the Charged Property:

721 the power of sale and &gll other powers conferred on mortgagees by the LPA (or
otherwise by law) or on an administrative receiver by the A, in ether case as
extanded or otherwise amended by this Deed,

722 o the extent that clause B apphes, the power to appropnate the Charged Property
in or towards the payment and discharge of the Secured Liahilties in accordance
with clause 8 2, and

723 {without first appointing a Recever) any or all of the nghts which are conferred by
this Deed (whether expressly or by implication) on a Recesiver, including those
reiating to Leases set out in clause 10 2 4

LPA provisions

731 The Secured Liabiibes shall be deemed for the purposes of all powers imphed by
statule tc have bacome due and payable within the meaning of s101 LPA
immediately on the execution of this Deed

732 s93{1) LPA and s103 LPA shall not apply to {ms Deed or to any exercise by the
Collateral Agent of its right to consolidate mortgages or its power of sale

733 Any powers of leasing conferred on the Collateral Agent by law are extended so as
to authonse the Colleteral Agent to lease, make agreements for leases, accept
surrenders of leases and grant oplions as the Collateral Agent may think fit and
without the need to comply with any restnctions conferred by law {including under
s99 or 5100 of the LPA

Protection of third parties

741 Ne purchaser, mortgagee or other person dealing with a Recsiver or the Collateral
Agent shall be bound to enquire whether its right to exercise any of ts nights has
ansen or become exercisable, or be concerned as to the application of any money
paid, raised or borrowed or as to the propriety or regularity of any sale by or other

15

LON §76820912v5




STRICTLY PRIVATE AND CONFIDENTIAL

76

76

7.7

81

82

dealing with that Recelver or the Collateral Agent

742 Al of the protection to purchasers contaned in 85104 and 107 LPA and s42(3) 1A
shall apply to any person purchasing from or dealing with a Receiver or the
Cofiateral Agent as if the Secured Liabilihes had become due and the statuiory
powers of sale and the appointment of a Recelver m relation to the Charged
Property had arisen on the date of this Deed

Privileges

Each of the Collateral Agent and any Receiver is entitled to all the nghts, powers privileges
and immunittes conferred by law (including the LPA) or mortgagees and receivers duly
appointed under any law (including the LPA).

Delegation

761 The Collateral Agent and a Recewer may delegate lo any persen or persons all or
any of the rights which are exercisabls by it under this Deed A delegation under
this clause may be made in any manner (including by power of attorney) and on
any terms (including power to sub-delegate) which the Collateral Agent or
Receiver may think fit

762 A delegation under clause 7 6 1 shall not preclude the subsequent exercise of
those nghts by the Collatera! Agent or Receiver itself nor preclude the Collateral
Agent or Recewver from making a subsequent delegation of them to ancther person
or from revoking that delegation

763 Neither the Collateral Agent nor a Receiver shall be liable or responsible to any
Chargor for any loss or damage arnsing from any act default, omission or
musconduct on the part of any delegate or sub-delegate except in the case of their
gross neghgence, fraud or wilful default

No liability

None of the Collateral Agent, any Recewver, any delegate or any Administrator shall be liabie
as a morlgagee In possesslon or otherwise to account in relation to all or any part of the
Charged Property for any loss on realisation or for any other action, default or omission for
which it or he might be liable

RIGHT OF APPROPRIATION
Application of right of appropriation

This clause 8 applies to the extent the Charged Property constitute “financial collateral” and
this Deed constitutes a “financial collateral arrangement” (within the meaning of the
Financial Collateral Regulations)

Exercise of right of appropriation

if, and fo the extent that this clause 8 applies, the Coliateral Agent may appropnate the
Charged Property in or towards the Secured Liabilites If the Collateral Agent exercises its
right of appropnation then it shail for these purposes value

821 any relevant bank account and the amount standing to the credit of that account,
together with any accrued interest not credited to the account, at the time of the
appropnation, and
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822

any other refevant Charged Properly by reference to an independent valuation or
other procedure determined by the Collateral Agent at the time of the
appropriation

9 DIVIDENDS AND VOTING RIGHTS

91 Before enforcement

Before the occurrence of an Enforcement Event

2911

812

each Chargor shall

(@) he entitied to all dividends, interest and other monies paid on and received
by it in respect of such Chargor's Investments, and

(b} subject to clause 9 1 2 exercise all voting and other rights attached to such
Chargor's Investments

No Chargor shall

(a) exercise any fnights attached to the Investments 1n any manner which in the
Collateral Agent's reasonahle opimion is prejudicial to this secunty, and

{b) without the prior wntten consent of the Collateral Agent (such consent not
to be unreasonably withheld or delayed), permit or agree o any variation
of the nghts attaching to the investments, participate in any rights 1ssue,
elect to receive or vote In favour of receiving any dividend other than in the
form of cash or participate in any resolution concerning a winding-up,
iguidation or admimistration

92 After enforcement

After the occurrence of an Enforcerment Event

921

922

the Collateral Agent and its nominee(s) may at the Collateral Agent's discretion
{and in the name of the relevant Charger of otherwise), exercise all voling and
other rights and powers attached to the Investments which may be exercised by a
person in whose name the Invesiments are regstered and such Chargor shall
procure that its nominees shall, comply with any directions the Collateral Agent
and its nominee(s) may in its absolute discretion, give conceming the exercise of
those nghts and powers, and

all dividends, interest and other monies or distnbutions paid {or to be received) n
respect of the Investments and received by or on behalf of the relevant Chargor
shall be held on trust for the Collateral Agent and, if requested by the Collateral
Agent, forthwith pald into an account designated by the Collateral Agent or, if
receved by the Collateral Agent, may be applied by the Collateral Agent as though
they were the proceeds of sale

10 APPOINTMENT OF RECEIVER

101  Appointment of Recelver

Without prejudice to any statutory or other powers of appointment of the Collateral Agent
under the LPA as extended by this Deed or otherwise, at any time after this security has
become enforceabls or if & Chargor so reguests i wnting at any tme the Coliateral Agent

LON 576820912v5
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may without further notice to that Chargor do any of the following

1011

1012

1013

appaint by deed or otherwise {acting through a duly authonsed officer) any one or
more persons qualfied to act as a Receiver to be a Raceiver of all or any part of
the Charged Property,

either at the tme of appointment or any time after that appointment fix his or their
remuneration (without being mited by the maximum rate specified in s102(5) LPA)
provided that such rats is reasonable in accordance with market standards, and

{except as otherwise required by stalute) remove any Receiver and appoint
another or others in his or their place

102 Powers of Receiver

Every Receiver shall have In relation to the Charged Property (every reference mn this
clause 10 2 to "Charged Property" being a reference only to all or any part of the Charged
Property in respect of which that Receiver was appointed) the powers granted by the LPA to
any receiver appointed under it or to any mortgagor or mortgagee in pessession and (whether
or not the Recewver is an admmistrative recever) the powers granted by the 1A to any
administrative receiver, all as varied and extended by this Deed In addition, but without
imiting the preceding sentence, every Recelver shall have power to do the following

1021

1022

1023

1024

1025

1026

LON 576829912v5

Collection enter on, take possession of, collect and get in the Charged Property
and collect and get in all rents and other income whether accrued before or after
the date of his appointment and for those purposes make any demands and take
any actions or other proceedings which may seem to hm expedient,

Compliance with Deed comply with and perform all or any of the acts, matters,
omissions or things undertaken to be done or omitted by a Chargor under this
Deead,

Management of business carry on, manage, develop, reconstruct, amalgamate
or diversify the business of a Chargor or any part of it in such manner as he shall
in his discretion think fit,

Dealing with Charged Property sell or otherwise dispose of the Charged
Property, grant Leases, licences, easements, nghts or options over or In respect of
them and surrender, accept the surrender or vary any Lease, agreement or
arrangement relating to them or ctherwise agree to any such dealing This power
may be exercised without the need fo comply with s99 and 5100 LPA Any
disposal or other dealing under this clause 10 2.4 may be effected in the manper
and on the terms which he thinks fit, for consideration consisting of cash, Deeds or
other obligations, shares or other valuable consideration and this consideration
may be payable in a lump sum or by instalments spread over a period as he may
think fit,

Severance of assets sever from the premises to which they are annexed and
sell separately (in accordance with clause 10 2 4) any plant, machinery or fixtures,

Upkeep of Charged Property reparr, decorate, furnish, maintamn, alter, improve,
replace, renew or add to the Charged Property as he shall think fit and effect,
maintain, renew or increasse indemnity msurance and other insurances and obtain
bonds,
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103

1027

1028

1028

102,10

102 11

102.12

10213

10214

10215

10216

10217

10218

Dealing with third parties appaint or dismiss officers, employess, contractors or
cther Agents and employ professional advisers and others on such terms (as to
remuneration and otherwise} as he may think fit,

Agreements perform, repudiate, terminate, amend or enter Into any arrangement
or compromise any contracts or agreements which he may consider expedtent,

Proceedings setile, arrange, compromise or submd to arbitration any accounts,
claims, questions or disputes which may anse in connection with the business of a
Chargor or the Charged Property and bring, prosecute, defend, enforce,
compromise, submit to and discontinue any actions, suits, arbirations or other
proceedings,

Uncalled capltal make calls on the shareholders of a Chargor in respect of any
of its uncalled capital,

Rights in connection with Charged Proparty exercise or permit a Chargor or
any nominee of such Chargor to exercise any nghts incidental to the ownership of
the Charged Property tn such manner as he may think fit,

Subsidlaries. form a subsidiary or subsidianes of a Chargor and transfer, lease or
license to it or them or any other person the Charged Property on such tems as
he may think fit,

Assets and rights purchase, lease, hrre or otherwise acquire any assets or
rights of any descnption which he shall consider necessary or desirable for the
carrying on, improvemant or realisation of the Charged Property or the business of
a Chargor or otherwise for the benefit of the Charged Property,

Landlord and tenant powers exercise any nghis conferred on a landiord or a
tenant by any applicable law or regulation in relation to the Charged Property,

Raising money Inthe exercise of any of the nghts conferred on um by this Deed
or for any other purpose fo raise and borrow money ether unsecured or secured
and either in prionity to, pan passu with or subsequent to this secunty and generally
on such terms as he may think fit,

Recelpts and discharges give valid receipts for all monies and execute all
discharges, assurances and gther documents which may be proper or desirable for
realising the Charged Properly and redeem, discharge or compromise any Lien
whether or not having pnority to the secunty or any part of it,

All other acts execute and do all such other acts, things and documents as he
may censider necessary or destrable for the realsation or preservation of the
Charged Property or incidental or conducive to any of the nghts conferred on or
vested in him under or by wirtue of this Deed or otherwise and exercise and do in
relation to the Charged Property, and at the cost of the relevant Chargor, all the
nghts and things which he would be capable of exercising or doing If he were the
absolute benefivial owner of the same, and

Name of Chargor use the name of the relevant Chargor or his own name to
exercise all or any of the nghts conferred by this Deed

Agent of a Chargor

LON 576529912v5
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104

105

108

11

114

12,

121

Any Recelver appointed under this Desd whether acting solely or jelntly shall be deemed to
be the Agent of the relevant Chargor and to be in the same position as a receiver appointed
under the LPA and such Chargor shall be solely responsible for his acts, omissions, defaults,
losses and misconduct and for his remuneration and the Coliateral Agent shall not be in any
way liable or responsible either to that Chargor or to any other parson for any Receiver

Joint appointment

If at any time two or more persons have been appointed as Receivers of the same Charged
Property, each one of those Receivers shall be entitled to exercise individually all of the rights
conferred on Receivers under this Deed to the exclusion of the other or others in relation to
any of the Charged Property in respect of which he has been appointed unless the Collateral
Agent shall state ctherwise in the document appointing him

Relationship with Collateral Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed
(ether expressly or implicitly) or by law on a Recewer may after this secunty become
enforceable be exercised by the Collateral Agent in relation to the Charged Property without
first appointing a Receiver or notwithstanding the appointment of a Receiver

Personnel

The Collateral Agent may by wnting under its hand {(and to the extent it Is lawful) remove any
Receiver appointed by it and may whenever it thinks fit, appoint a new Receiver in place of
any Receiver whose appointment may for any reason have termmated

APPOINTMENT OF ADMINISTRATOR
Appointment of Administrator

1M111 The Collatsral Agent may without notice appoint any one or more persons to be an
administrator of any Chargor pursuant to Schedule B1, paragraph 14 IA at any
ttme after this secunty has become enforceable

111.2 Clause 11 1 1 shall not apply to a Chargor if Schedule B1, paragraph 14 IA does
not permit an administrator of such Chargor to be appointed

1113 Any appointment under clause 1111 shall be 1n wnting signed by a duly
authorised officer of the Collateral Agent

Replacement of an Administrator

The Collateral Agent may (subject to any necessary approval from the court) end the
appointment of any Administrator by notice 1n writing signed by a duly authonised officer and
appotnt under clause 11 1 a replacement for any Administrator whose appointment ends for
any reason

APPLICATION OF PROCEEDRS
Order of priority

Any monles received by the Collateral Agent or any Receiver under this Deed or under the
nghts conferred by this Deed shall, after the occurrence of an Enforcement Event  (subject to
payment of any claims having prionty to this secunty and by way of variation of the provisions
of the LPA, be applied in the following order, but without prejudice to the nght of the Collateral
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122

13

13 1

132

Agent to recover any shortfall from a Chargor

1211 where applicable, in payment of all Losses of and incidenta! to the eppoiniment of
the Receiver and the exercise of all or any of his powers,

1212 where applicable, in payment of the Receiver's remuneration at such rate as may
reasonably be agreed with the Collateral Agent,

1213 in or towards discharge of the Secured Liabilities, and

1214 If the Chargor is not under any further actual or contingent liability under any Loan
Document, in payment of the surplus (If any) to the person or persons entitied to it

Insurance proceeds

1221 All monies received by a Chargor by virfue of any Insurance Policies on the
Charged Property, whether or not offected under this Deed

(a) shall be deemed part of the Charged Property, and

(b) (subject to any nghts of third parties ansing under any applicable law and
regulation relating to the application of insurance monies) shall, save with
the prior wnitten consent of the Collateral Agent, be paid to the Coltateral
Agent This shall apply whether the svent pursuant to which those monies
became payable occurred before, on or after the date of this Dged

1222 Any monles so pard to the Collateral Agent or otherwise receved by the Collateral
Agent by virtue of any insurance on the Charged Property shall be applied at the
discretion of the Collateral Agent either in reduction of the Secured Liabilities or in
or towards making good the loss or damage in respect of which they became
payable Each Chargor wawes any nght it may have to require that those monies
be applied in or towards making good the loss or damage i respect of which they
became payable

1223 Any monies received by any Chargor by virtue of any Insurance Policies on the
Charged Property shall be held on trust for the Collateral Agent until those monies
are paid lo the Collateral Agent in accordance with this clause 12 2,

EFFECTIVENESS OF SECURITY
Coantinulng security

This Deed and the security constituted by this Deed shall be continuing securty for the
Secured Liabilties, despite any settlement of account or intermediate payment or discharge In
whole or in part and shall extend fo the ultmate balance due at any time from the Chargors to
the Secured Parties under the Loan Documents

Additional secunty

This Deed and the security constituted by or pursuant to this Deed shall be cumulative in
addition to, and independent of every, and shall not be prejudiced by any, other Lien,
guarantee, indemnity or suretyship which the Collateral Agent may, at any time, hold for any
of the Secured Liabilities No prior Lien held by the Collateral Agent or any other Secured
Party over the whole or any part of the Charged Property shall, by virtus of the entry into this
Deed, merge in the security created by this Deed
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134

135

Walver of defences

The liabities and obligations of each Chargor under this Deed in respect of any of the
Secured Liabillles shall not be discharged, prejudiced or affected by any act, omussion,
maifter or thing which, but for this clause 13 3, would reduce, release or prejudice any of its
liabilities and obligstions under this Deed, including (whether or not known to it or the
Collateral Agent)

13.31 any time, waive or consent granted to, or composition with, any Obligor or other
person,

1332 the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor of any member of the Group,

133.3 the taking, variation, compromise, exchange, renewal or relsase of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets of,
any Obligor or other person or any nen-presentation or non-observance of any
formality or other requirement In respect of any instrument or any fallure to realise
the full value of any security,

1334 any incapacity or lack of power, authority or lega! personality of or dissolution or
change in the members or status of an Obligor or any other person,

1335 any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) or replacement of any Loan
Document or any cther document or security including without limitation any
change in the purpose of, any extension of or any increase n any faciity or the
adaitton of any new facity under any Loan Document or other document or
securty,

1336 any unenforceabildy, illegality or mvalidity of any abligation of any person under
any Loan Document or any other document or security,

1337 any act, omission or circumstance which but for this clause 13 3, might operate fo
discharge, release, reliance, extinguish, impair or otherwise affect any of the
obligations of the Chargor under this Deed or any of the nghts and remedies of the
Collateral Agent or any secunty, or

1338 any Insolvency of an Obligor

Immediate Recourse

Each Chargor waives any right t may have of first requiring the Collateral Agent or any other
Secured Party to enforce any Lien or other nghts or clam any payment from or otherwise
proceed aganst any other person before enforcing this Deed against the Chargor  This
warver applies irrespective of any applicable law and regulation or any provision of any Loan
Document to the contrary

Discretion in enforcement

Until the expiry of the Security Period, the Collateral Agent or any Receiver may

13561 refram from applying or enforcing any other monies, Secunty or other rights held or

feceved by it n respect of the Secured Liabilies or apply and enforce them n
such manner and order as it sees fit (whether against the Secured Liabilities or
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13.7

otherwise) and na Chargor shall be entitled to the benefit of the same; and

1352 held in an interest-bearing suspense account any monies received from a Chargor
or on account of the Secured Liabilitias

Non-Competition
Unless.

1361 all amounts which may be or become payable by the Obligors under or in
connection with the Loan Documents have been irrevocably pard in full, or

1382 the Collateral Agent otherwise directs, no Chargor shall, after a claim has been
made or by virtue of any payment or performance by it under this Deed

(a) be subrogated to any rights, secunty or moneys held, received or
raceivable by any Secured Party {or any agent on its behatf);

(b) be entitled to any nght of contribution or indemnity in respect of any
payment made or moneys received on account of the Chargor's hiabihty
under this clause,

(c) claim, rank, prove or vote as a creditor of any Obligor or ks estate n
competition with any Secured Parly {or any agent on its behalf), or

() receive, claim or have the benefit of any payment, distnbution or securty
from or on account of any Obhgor, or exercise any nght of set-off as
against any Obligor

Each Chargor must hold in trust for and must mmedtately pay or transfer to the Collateral
Agent for the Secured Parties any payment or distribution or benefit of security received by it
contrary 1o this clause or in accordance with any directions given by the Collateral Agent
under this clause

Subsequent Security
At any time following:

1371 the Collaterat Agent or any other Secured Party's receipt of notice (elther actual or
constructive) of any subsequent Lien affecting the Charged Property,

1372 the Insolvency of a Chargor, or

1373 any disposal of all or any of the Charged Property in breach of paragraph 2 of
Part 1 of Schedule 7,

any Securad Party rmay open a new account or accounts in the name of a Chargor (whether
or not It pertmits any existing account to continue)  |f a Secured Party does not open such a
new account, it shall nevertheless be treated as f it had done so at the ime when the notice
was received or was deemed to have been recelved or, as the case may be, the Insalvency
commencad or the assignment or transfer occurred and from that time all payments made by
such Chargor to, the Secured Party or received by the Secured Party for the account of the
Chargor shall be credited or treated as having been credited to the new account and shall not
operate to reduce the amount secured by thuis Deed at the ime when the Secured Party
received or was deemed {o have received that notice or, as the case may be, the Ingolvency
commenced or the assignment or transfer occurred
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18

151

RELEASE OF SECURITY

Release of Security

Subject to clause 14 2, following the expiry of the Secunty Period and at the request and cost
of a Ghargor, the Collateral Agent shall, as soon as reasonably practicable afier receipt of that
request, release and discharge this securty and re-assign the assets assigned to the
Collateral Agent under this Deed to such Chargor (or as it shall direct), at all times without
recourse, representation or warranty and the nghts of any person having prior nghts over
those assets. Any release or discharge of this security or re-assignment shall not release or
discharge a Chargor from any liability to the Collateral Agent or any other Secured Party for
the Secured Liabilities or any cther monies which exists independently of this Deed

Reinstatement

1421 Any release, settlemen!, discharge, re-assignment or arangement {in this
clause 14, a “release™) made by the Collateral Agent on the faith of any
assurance, secunty or payment shall be conditional on that assurance, security or
payment not being avoded, reduced, clawed back or ordered to be repald under
any law relating to Insolvency

1422 If any avoldance, reduction or clawback occurs or order is made as referred to in
clause 14 2 1, then the release given by the Collateral Agent shall have no effect
and shall not prejudice the right of the Collateral Agent to enforce this secunty in
raspect of the Secured Liabilities As between a Chargor and the Collateral Agent,
this secunty shall (notwithstanding the release) be deemed to have remained at all
times in effect and held by the Collateral Agent as security for the Secured
Liabilities

Redemption
The Coltateral Agent may at any time

14 314 redeem, or procure the transfer to itself of, any pror Lien over any Charged
Property, or

1432 seftle and pass the accounts of the helder of any prior Lien Any accounts so
settled and passed shall be conclusive and binding on each Chargor

Costs of redemption

All principal monies, interest, costs, expenses and other amounts incurred in and incidental to
any redemption or transfer under clause 14 3 shall be paid by a Chargor to the Collateral

Agent on demand, In each case together with interest calculated in the manner refarred to in
clause 17

POWER OF ATTORNEY
Appointment

Each Chargor Irrevocably and by way of secunty apponts the Collateral Agent and any
Receiver and every delegate referred to 1n clause 76 and each of them jontly and also
severally to be its attorney (with full powers of substtution and delegation) and in its name or
olherwise and on its behalf and as its act and deed following the occurrence of an
Enforcement Event fo execute, deliver and perfect all Instruments and other decuments and
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16

161

16.2

do any other acts and things which may be required or which the attorney may consider to be
required or desirable’

1511 to carry out any obligation imposed on it by thls Deed or any other agreement
binding on the Chargor to which the Collateral Agent 1s a Party (including the
execution and delivery of any mortgages, deeds, charges, assignments or other
transfers of the Charged Property,

1512 to carry into effect any disposal or other dealing by the Collateral Agent or any
Receiver,

1513 to convey or transfer any right in land or any other asset,

1614 to register or renew registration of the existence of the securnty or the restrictions
on dealing with the Charged Property under this Deed or any other Loan
Document or by law or regulation,

515 to get in the Charged Property, and

1516 {o enable the Collateral Agent and any Recewver to exercise the respective nghts,
powers and authonities conferred on them by this Deed or by applicable law and
regulation,

and each Chargor undertakes to ratify and confir all acts and things done by an attorney in
the exercise or purported exercise of its powers and all monies spent by an attorney shall be
deemed to be expenses mecurred by the Collateral Agent under this Deed

Irrevocable power

Each Chargor acknowledges that each power of attorey granted by clause 15 1 18 granted
rrrevocably and for value as part of this security to secure a proprietary interest of, and the
performance of obligations owed to, the donee within the meanng of ¢4 Powers of Attomey
Act 1971

GROSS-UP AND PAYMENTS
Grossing Up

Each payment made by a Chargor to the Collateral Agent under this Deed shall be made free
and clear of and without deduction for or on account of Tax unless such Chargor 1s required
to make such payment subject to the deduction or withholding of Tax, in which case the sum
payable by the Chargor in respect of which such deduction or withholding is required to be
made shall be ncreased to the extent necessary to ensure that, after the making of the
required deduction or withholding, the Collateral Agent receives and retans (free from any
habiitty in respect of any such deduction or withholding) a net sum equal to the sum which
would have received and so retained had ne such deduction or withhelding been made or
reguired to be made

Tax Credit

If a Chargor makes an increased Tax payment to the Collateral Agent under Clause 16 1 and
the Collateral Agent reasonably determines that

1621 a Tax Credit 1s attributable to that Tax payment, and

1622 that Collateral Agent has obtaned, utihsed and retained that Tax Credit,
25
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17.

71

172

173

the Collateral Agent shall pay an amount to the Chargor which the Collateral Agent
reasonably determines will leave It (afler thal payment} in the same after-Tax position as it
would have been in had the increagsed Tax payment under Clause 16 1 not been made by the
Chargor, provided that any costs of such determination reasonably incurred by the Collateral
Agent shall be bome by the Chargor

Payments without Set-Off

Any payment made by a Chargor under this Deed shall be made free and clear of and without
any deduction for or on account of any set-off or counterclaim

Manner of Payment

Each payment made by a Chargor under this Deed shall be paid in the manner required by
the Collateral Agent.

COSTS AND EXPENSES
Costs and expenses

Each Chargor shall promptly pay or remburse 1o the Colialeral Agent on demand, on a full
indemnity bass, for all Losses incurred by the Collateral Agent in relation to

1711 the negotiation, preparation and execution of this Deed,

1712 any actual or proposed amendment of or walver or consent under or In connection
with this Deed requssted by the Chargor,

1713 any discharge or release of this security,

1714 the preservation or exerciss {or attempted preservation or exercise) of any rights
under or in connection with, and the enforcement (or attempted enforcement) of,
this Deed and the perfection or enfercement of any other Lien for or Guarantee in
respect of the Secured Liabilities,

1715  the taking or holding of this security or any proceedings In relation fo it or to all or
any of the Charged Property, and

17186 fees reasonably Incurred in respect of any advice obtaned m relation to any other
mafter or question ansing out of or in connection with this Deed

Taxes

Each Chargor shall pay al) stamp, registration and other Taxes to which this Deed, this
secusity or any Judgment or order grven in connection with this Deed may at any time be
subject and shall on demand mdemnify the Collateral Agent against any Losses resulting from
any failure to pay or delay 1n paying the same

Value Added Tax
The following provisions shall apply

1731 all amounts exprassed to be payable under this Deed shall be exclusive of any
VAT,

1732 f VAT 1s chargeable on any supply made by either Party to the other under this
26
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192

193

20

201

202

21

Deed (whether that supply 15 taxable pursuant to the exercise of an option or
otherwise), such Parly receiving the relevant supply shall pay to that Party making
the supply (in addition to and at the same time as paying that consideration) an
amount equal to the amount of the VAT as further consideration, and

1733  where this Deed requires a Chargor to reimburse a Secured Party for any costs or
expenses, that Chargor shall also pay any amount of those costs or expenses
incurred referable to VAT charged thereon

INDEMNITY

Each Chargor shall on demand mndemnify and keep Indemnified the Collateral Agent and
every Receiver, ajtorney, manager, agent or other person appointed by the Collateral Agent
under this Deed and therr respective employess (each one "Indemnified Person") in respect
of all Losses Incurred or suffered by any of them directly or indirectly as a result of the
exercise or purported exercise of any of the rights vested in them under this Deed and against
all Losses suffered or incurred by any of them in respect of any matter or thing done or
omitted relating to the Charged Property or occasioned by any breach of any of a Chargor's
covenants or other obligations under this Deed or othaerwise relating to all or any part of the
Charged Property except where such Losses have resulted from the gross negligence, fraud
or wilful misconduct by any such Indemnified Person

ASSIGNMENTS AND TRANSFERS
Collateral Agent

The Collateral Agent may assign any or all of its nghts and transfer any or all of its obligations
under this Deed

Chargor

No Chargor may assign any of its rights or transfer any of its nghts or obligations under this
Deed save with the prior written consent of the Collateral Agent

Disclosure of Information

The Collateral Agent may disclose any information about any Chargor which it shall consider
appropriate to any affibate, any of its professtonal sdvisers, any person fo whom it 1s
proposing to assign or transfer, or has assigned or transferred, any of s rights and
obligations under thts Deed or to any person to whom information may be required to be
disclosed by any applicable law and regulation.

SET-OFF

A Secured Parly may set-off any matured obligation due from a Chargor under this Deed (to
the extent beneficially owned by such Secured Party) against any obligation (whether or not
matured) owed by that Secured Party to such Chargor, regardless of the place of payment,
booking branch or currency of either abligation If the obligations are in different currencies,
the Secured Party may convert either obligation at a market rate of exchange i its usual
course of business for the purpose of the set-off

No Obligation
No Secured Party shall be obliged to examine any night given to it under clause 20 1

NOTICES AND COMMUNICATIONS
27
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The provisions of clause 10 (Nolices) of the Agreement shall be deemed incorporated herein,
as If set cut In this Deed, mufalis mutandis save that the addresses and details for each
Chargor are as set out below its attestation clause, or such other address as a Chargor shall
notify in wnting to the Collateral Agent after the date of this Deed

CALCULATIONS AND CERTIFICATES

Any certificate or determination of the Collateral Agent as to any matter provided for In this
Deed is, n the absence of manifest error, conclusive evidence of the matters {o which #
relates

CURRENCY CONVERSION

In order to apply any sum held or receved by the Collateral Agent or a Receiver in or towards
payment of the Secured Obligations, the Collateral Agent or such Recever may purchase an
amount In another currency and the rate of exchange to be used shall be that at which, at
such time as it consklers appropnate, the Collateral Agent or such Receiver 1s able to effect
such purchase

Currency Indemnity

If any sum due from the Company under this Deed or any order or judgment given or made in
refation to this Deed has to be converted from the currency {the "first currency”) in which the
game I1s payable under this Deed or under such order of judgment wnto anolher currency (the
"second currency") for the purpose of (a) making or filing a claim or proof against the
Company, (b) obtaluing an atder or jJudgment in any caurt or other tnbunal or () enfarcing
any order or judgment given or made ih relation to this Deed, sach Collateral Agent shall
indemnify and held harmless each Secured Party from and against any loss it suffers or
incurs as a result of any discrepancy between (1) the rate of exchange used for such purpose
to convert the sum in question from the first currency mto the second currency, and (1) the
rate or rates of exchange at which such Secured Party may in the ordinary course of business
purchase the first currency with the second currency upon receipt of a sum paid to it in
satisfaction, in whole or th part, of any such order, judgment, claim or proof

PARTIAL INVALIDITY

If, at any time, any prowsion of this Deed 13 or becomes illegal, invahid or unenforceable n any
respect under any law of any junsdiction, neither the legalty, validity or enforceability of the
remaming provisions nor the legally, validity or enforceabilty of that provision under the law
of any other |unsdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS

No fallure to exercise, nor any delay in exercising, on the part of the Collateral Agent, any
remedy or other nght under this Deed shali operate as a waiver, nor shall any single or partial
exercise of any remedy or other nght pravent any further or other exercise or the exercise of
any other nght The remedies and other rights prowided in this Deed are cumulative and not
exclusive of any remedies and other rights provided by law

AMENDMENTS AND WAIVERS
Any term of this Deed may be amended or waived only with the wntten consent of the

Collateral Agent and each Chargor and any such amendment or watver will be binding on all
Parties.
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27 TACKING

The Collateral Agent must perform its obligation under the Loan Documents including any
obligations to make available further advances

28 COUNTERPARTS

Thuis Deed may be executed in any number of counterparts, and this has the same effect as |f
the signatures (and If applcable, seals) on the counterparts were on a single copy of this
Deed

29 GOVERNING LAW

This Deed and any non-contractual obligations ansing out of it are govemmed by, and
construed in accordance with, English law

30 JURISDICTION

The courts of England have exclusive junsdiction to settle any dispute ansing oul of or in
connection with this Deed {(including a dispute regarding the existence, vahdity or termination
of this Deed) (a "Dispute")

301 The Parties agree that the courts of England are the most appropriate and convenient courts
to settle Disputes and accordingly nether Party will argue to the contrary

302 This clause 30 is for the benefit of the Collateral Agent only As a resull, the Collateral Agent
shall not be prevented from taking proceedings relating to a Dispute in any other courts with
junisdiction  Tec the extent allowed by law, the Collateral Agent may take concurrent
proceedings in any number of junsdictions

EXECUTION

This Deed has been executed and delivered as a deed on the date stated at the beginning of this
Deed

29
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SCHEDULE 1
THE CHARGORS

Name Reglstered Offico Registered Number

Technologies Limited 4 Tndent Park

Basil Hifl Road Didcot
Oxfordshire
OX117Hd

Lombard Medical Lombard Medical House 0463?

Lombard Medical Limited Lombard Medical House 02998639
4 Trident Park

Basil Hill Road Didcot
Oxfordshire
OX117HJ

30
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SCHEPULE 2
ACCOUNTS
ACCOUNT HOLDER Account Name Account Number Name/Address of
Bank
Lombard Medical Barclays Bank
Technologies Limited Oxford City 2
54 Cormnmarket Street

Oxford OX1 3HB
United Kingdom

Lombard Medical
Technologies Limited

Santander UK
Bootle Centre
Bridle Road
l.ondon

United Kingdom

Lombard Medical
Technalogies Limited

N/A
N/A

Ignis Liquidity Fund Ple
clo BNY Mellon Fund
Services (Ireland)
Limited

Guild House PO BOX
4935

Lombard Medical
Limited

N/A

Barclays Bank
Oxford City 2

54 Cornmarket Street
Oxford OX1 3HB
United Kingdom

Lembard Medical
Limited

N/A

N!A -
I
ol

Commerzbank
Holbeinstr 2
86150 Augsburg
Germany
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SCHEDULE 3
ASSIGNED AGREEMENTS
Name of Company Other Contracting Title of Agreement Date of Agreement
Party
Lombard Medical Medico’s Hirata Inc Distrbution Agreetnent | 29 September 2010
Technoiogies Limited (Japan)
Lombard Medical Medtronic, Inc Patent License 18 October 2013
Limited Agreement
Lombard Medical Hartberg Investments | Lease {unit 2A) 12 November 2013
Technologies Limited Limited
Lombard Medical Harberg Investments Lease (umts 3 & 4} 11 December 2013
Technologies Limited Limited
32
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STRICTLY PRIVATE AND CONFIDENTIAL

SCHEDULE &
SPECIFIED INVESTMIENTS

Owner of Shares Name of Company | Numbar of Shares | Class of Shares
Lombard Medical Lombard Medical 411,647 Ordinary
Technologies Limited | Limited

LON 576829912v5
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STRICTLY PRIVATE AND CONFIDENTIAL

11

1.2

41

4,2

51

52

SCHEDULE &
REPRESENTATIONS AND WARRANTIES

Each Chargor represents and warrants to the Coltateral Agent and fo each Secured Party
that'

Title to Charged Property

Each Charger and each of is Subsidianes has good title to, have nghis in, and the power to
fransfer each item of the Charged Property upon which it purports to grant a Lien under this
Deed, free and clear of any and all Liens except Permitted Liens, and no Chargor nor any of
their Subsidianes have any Deposit Accounts, Secunties Accounts, Commaodity Accounts or
other investment accounts other than the Accounts

On the Effective Date (1} the Charged Property 1s not In the possession of any third party
bailee (such as a warehouse), and (i) no such third party ballee possesses components of
the Charged Property in excess of One Hundred Thousand Collars ($100,000 00)

Na avoidance

This Deed creates the secunty it purports to create and i1s not liable to be avoided or
otherwise set aside on its hquidation or admimisiration or otherwise

Obllgations, legal, vahd and binding

This Deed 1s its legal, valid and binding obligation and, I1s enforceable against it in accordance
with its terms

Investments

Its Investments are duly authorised, validly ssued and fully paid and are not subject to any
optien to purchase or similar nght

No Chargor nor any of ther Subsidiaries owns any stock, shares, parinership interests or
other equity securties except for Permitted Investiments

Intellectual Property

As at the date of this Debenture or, if later, the date it became a Parly, all Intellectual Property
which 1s matenal to its business 1s identified in Schedule 4

Each Chargor and each of its Subsidiaries is the sole owner of the Intellectual Property each
respectively purports to own, free and clear of all Liens other than Permitted Liens No
Chargor nor any of their Subsidiaries 1s a party to, nor 1s bound by, any matenal license or
other maternal agreemen! with respect lo which such Chargor or such Subsidiary is the
hicensee that (i) prohibits or otherwlse resiricts a Chargor or its Subsidiaries from granting a
security interest in such Chargor's or such Subsidiaries’ interest in such material license or
matenal agreement or any other propery, or (i) for which a default under or termination of
could be reasonably likely to interfere with Collateral Agent's or any Lender's right to sell any
Charged Property Each Chargor shall provide wntten notice to Collateral Agent and each
Lender within ten (10) days of such Chargor or any of its Subsidiaries entering into or
becoming bound by any license or agreement with respect to which such Chargor or any
Subsidiary is the licensee (cther than over the counter software that is commercially available
to the public)

35
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62
63
64

85

91

92

Assligned Agreement

All payments due to it by any other party to any of its Assigned Agreements are not subject to
any nght of set-off or simdar nght,

Each of its Assigned Agreements is its legally binding, vahd, and enforceable abligatan,
It 1s not in default of any of its matsrial obhgations under any of its Assigned Agreements,
There is no prohibition on assignment in any of its Assigned Agreements, and

Its entry into and performance of this Deed wil not conflict with any term of any of is
Assigned Agreements

Inventory

All Inventory is In all material respects of good and marketable qualty, free from material
defects

Centre of main interests and establishments.

For the purpose of The Councit of the European Union Regulation No 1346/200 on
Insolvency Proceedings (the "Regulatlon"), the centre of man interest of the Company Is
situated in England and Wales,

Times for Making Representations and Warrantles

The representations and warranties set out in this Deed are made by each Chargor on the
date of this Deed and are deemed to be repeated thereafter on each day of the Securty

Pericd

When a representation and warranty 1s deemed to be repeated, it 1s deemed to be made by
reference to the circumstances exsting at the time of repetition
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SCHEDULE 7
COVENANTS

Part 1 - (General covenants)

NEGATIVE PLEDGE

Each Chargor undertakes that it wilt not at any time create, incur, allow, or suffer any Lien on
any of its property, or assign or convey any right to receive income or permit any of its
Subsidiaries to do so, except for Permitted Liens, or permit any Charged Property not to be
subject to the first prionty securly interest granted herein (except for Permitted Liens that are
permitted by the terms of this Agreement to have priority over Collateral Agent’s Lien), or
enter info any agreement, document, mstrument or other arrangement (except with or in
favour of Collateral Agent, for the ratable benefit of the Lenders) with any Person which
directly or indirectly prohibts or has the effect of prolubiting a Chargor, or any of s
Subsidianes, from assigning, mortgaging, pledging, granting a security interast in or upen, or
encumbering any of such Chargor's or such Subsidiary's Intellectual Property, except as Is
otherwise permitted in paragraph 2 (No Disposals) of Part i(General Covenants) of this
Scheduls 7 and the definition of *Permitted Liens” herein,

NO DISPOSALS

The Chargor undertakes that it will not at any time convey, sell, lease, transfer, assign, or
otherwise dispose of (collectively, “Transfer™), or permit any of its Subsidiaries to Transfer, all
or any part of its business or property, except for Transfers (a) of Inventory in the ordinary
course of business, (b} of womn out or obsolete Equipment, (¢) in connection with Permitted
Liens, Permitted Investments and Permitted Licenses, and (d) of cash from any of the
Accounts in the normal course of business

PRESERVATION OF CHARGED PROPERTY

Each Chargor shall manage Its Charged Property in a proper and efficient manner and in
particular shall

keep its Charged Property in good and substantal repair and working order, and not without
the prnor wriiten consent of the Collateral Agent make, permit or allow any alterations or
addtions of a material nature fo any of its Charged Property or carry out any works of
demolifton on them except in tha case of munor alterations and/or addtions or alterations
and/or additions that enhance the value of such Charged Property which shall not require the
prior written consent of the Collateral Agent, and

not do, or parmit to be done, anything which might m any way depreciate, jeapardise or
otherwise prejudice or diminish the value of any of the Charged Property or the effectiveness
of the securtty created by this Deed and shall immediately inform the Collateral Agent of
anything which cccurs which might have that effect

ENFORCEMENT OF RIGHTS
Each Chargor shall use all reasonable endeavours fo
procure the prompt observance and performance by the refevant party of the covenants and

oiher obligations imposed on the Chargor's counterparties, in particular, on the lessor in any
| ease comprised in the Charged Property and on the lessee in any Lease, and
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enforce any rights and institute, continue or defend any proceedings relating to any of the
Charged Property which the Collateral Agent may from time to time require, In each case, at
the Chargor's cost

INFORMATION AND ACCESS

Each Chargar shail deliver to the Collateral Agent from tme to time an request such
Information about s business, the Charged Property and its compliance with the terms of this
Deed as the Collateral Agent may reasonably require

Each Chargor shall permit the Collateral Agent andfor #s representatives, agents or
contractors free access at any time upon reasonable notice (but without notice tn the case of
emergency) to the Charged Property and any books, accounts and records relating 1o them to
examine the state and conditton of those assets, to inspact and take coples and extracts from
those books, accounts and records, o comply with or object to any direction or notice or other
matter served on it or to carry out any repairs or take any other action (including the payment
of money) which the Collateral Agent considers reasonably necessary or desirable to remedy
any failure to comply with any obligation of the Charger under the Loan Documents

COVENANTS AND LEGAL OBLIGATIONS
Each Chargor shall

observe, perform and otherwise comply with all covenants and other obligations and matters
(whether or not contained in any Lease, agreement or other document) from time o time
affecting any of the Charged Property or their use or enjoyment, including those contaned in
any Lease comprised in the Charged Property of any Charged Property and any other
Assigned Agreements and (if required by the Collateral Agent) produce evidence to satisfy
the Collateral Agent that it 1s complying with this obligation,

comply with all (and not permit any breach of any) bye-laws, other laws and regulations
(whether relaling to planning, building or any other matter) affecting any of the Charged
Propeity, and

pay (or procure the payment of) all rents, rates, taxes, charges, assessments, imposifions and
other cutgoings of any kind which are from time to time payable (whether by the owner or the
cccupiar) in respect of any of the Charged Property (including any Properties) and (if required
by the Collateral Agent) produce evidence of payment to satisfy the Collateral Agent

INSURANCE

Each Chargor shall keep such Chargor's and #s Subsidiaries’ business and the Charged
Property insured for risks and in amounts standard for companies 1h such Charger's and s
Subsidianes’ indusiry and location and as Collateral Agent may reasonably request
Insurance pelicles shall be in a form, with companies, and 1n amounts that are reascnably
satisfactory to Collateral Agent and Lenders All property policies shali have a lender's loss
payable endorsement showing Collateral Agent as lender loss payee and warive subrogation
against Collateral Agent, and all liabilty policies shall show, or have endorsements showing,
Collateral Agent, as additional insured The Collateral Agent shall be named as lender loss
payee and/or additional nsured with respect fo any such insurance providing coverage in
respact of any Charged Property, and each provider of any such Insurance shall agree, by
endorsement upon the policy or polictes 1ssued by it or by independent instruments furnished
to the Collateral Agent, that It will give the Collateral Agent thurty (30} days pnor written notice
before any such policy or polictes Is cancelled Each Chargor shall provide Collateral Agent
(30) days' prior written notice before any such policy 1s matenally altered, provided, however,
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such notice shall not warve such Chargor's other obligations under this paragraph 7. At
Collateral Agent's request, each Chargor shall deliver certified copies of policies and evidence
of all premwum paymetds Proceseds payable under any policy shall, at Collateral Agent's
option, be payable to Collateral Agent, for the ratable benefit of the Lenders, on account of
the Secured Liabililles Notwithstanding the foregolng, (&) so long as no Event of Detfault has
occurred and Is continuing, the Chargors shall have the option of applying the proceeds of
any casualty policy up to One Hundred Thousand Dollars ($100,000.00) with respect to any
loss, but not excesding One Hundred Thousand Dellars ($100,000 00, In the aggregate for
all Josses under all casualty polictes in ahy one year, toward the replacement or rspar of
destroyed or damaged property; provided that any such replaced or repaired property (i} shall
be of equal or ke value as the replaced or repawed Gharged Property and (i) shall be
deemed Charged Property in which Collateral Agent has been granted a first prionty securty
interest, and (b) after the vccurrence and during the continuance of an Event of Defaul, all
proceeds payable under such casualty policy shall, at the optien of Collateral Agent, be
payable to Collateral Agent, for the ratable benefit of the Lenders, on account of the Secured
Liablities If a Chargor or any of its Subsidaries fals to obtain nsurance as required under
this clause or to pay any amount or furnish ahy required proof of payment to third persons,
Collateral Agent and/or any Lender may make, at such Chargor's expense, all or part of such
payment or obtain such insurance polictes required in thig clause, and take any action under
the policies Collateral Agent or such Lender desms prudent

Part 2- Book Debts and Asslgned Agreements
BOQK DEBTS
No dealing with Book Debts

Other than a Permitted Lien, no Chargor shall create a Lten, dispose {except in respect of
disposals that are permitted pursuant to paragraph 2 of Part 1 of this Schedule 7), release,
exchange, compound, set-off, grant ime or indulgence or otherwise deal over, of or with s
Book Debts otherwise than by getting in and realising them n the ordinary and proper course
of business (and for this purpose the realisation of Book Debts by means of block discounting,
factoring or the like shall not be regarded as dealing in the ordinary and proper course of its
husiness)

ASSIGNED AGREEMENTS

No Chargor shall waive any nghts under nor supplement, amend, novate, repudiate, rescind,
terminaie of permit terminalion of any Asslgned Agreement except for any amendment that is
minot or incidental and does not matenally reduce the value of such Assigned Agreement,
and

Each Chargor shall diligently pursue any remedies available to it for any breach of, or in
respect of any claim in reletion to, any Assigned Agreement

Part 3 - Investment covenants

TITLE DOCUMENTS AND REGISTRATIONS

Each Chargor shall, on the date of this Deed and promptly after acquiring howscever any
investments after the date of this Deed, deliver {or procure that there are delivered) to the
Collateral Agent (or a nominee specified by the Collateral Agent acting on its behalf) all share
certificates or other documents of title to or representing its Investments, togsther with (in
each case in form and substance satisfactory to the Collateral Agent)
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(a) if any of the Investments is not in its sole name, a declaration of trust in respect of
those investments in its favour duly exectted by each person other than such
Chargor in whose name those Investments are registered or held,

{b) any instrument of transfer or assignment of such Investments specified by the
Collateral Agent duly executed by each person in whose name any of those
Investmenis are registered or held {with the name of the transferee or assignee, the
consideration and the date left blank), and

{c) any ather Instcument, other document or thung which the Collateral Agent may specify
to perfect its security over the Chargor's Investments

The Collatera!l Agent shall be entltled to hold or retain (or have its nomimee hold or retain} alj
items delivered pursuant to paragraph 1.1.

The Collateral Agent may at any time have any of the Investments registered in its name or in
the name of a nommee specified by it acting on s behalf

WAIVERS OF PRE-EMPTION RIGHTS

Each Chargor shall ensure so far as it 1s able that all shareholders of each Company from
time to ime enter into waivers m a form satsfactory to the Collateral Agent of all pre-empftion
nghts and restrictions i the Articles of Asscciation of that Company from time to time or
otherwise which may in any respect vary, restnct or affect the exercise of any rights which
may arise In connection with the enforcement of this secunty or the transfer of the relevant
Investments to the Collateral Agent or such other person as the Collsteral Agent may so
direct

NO SHARE ISSUES, ETC.

Each Chargor shall ensure {insofar as it 1s able by the exercise of alf voting rights, powers of
control and other means available to it) that, no Company wili, without the pnor consent of the
Collateral Agent

issue or allet {or agree to 1ssue or allot) any shares or other securities or enter (or agree to
enter) into or permit any agreement or other arrangement to make, or entitle any persen to
call for, an wssue or allotment of that Company's shares or other securnties,

in any way modify {or agree to modify) the nghts attached to any of the shares in its 1ssued
share capital,

increase, consolidate, sub-dude or reduce its share capital (or agree to do any of the same),
alter (or agree to alter) its memorandum or arhicles of association,
purchase its own shares or reduce its share capital (or agree to do any of the same),

take any step to place itself in liquidation or administration or pass any resolution to wind itself
up; or

refuse to register any transfer of any of its shares which may be lodged for registration by or
on behalf of the Collateral Agent or any Chargor in accordance with this Deed

CALLS AND NOTICES

Each Chargor shall
40
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{a) duly and punctually pay {(or ensure that there are paid) all calls, ingtalments or other
payments which may be made or become due In respect of the Investments as and
when the same become due from time to time, and

(b) (and shall procure that its nominee(s) shall) provide the Collateral Agent with a copy
of any report, accounts, circular, notice or other item sent or provided to it {or to any
person on Its behal) in connection with its holding of the Investments or any of them
immediately on raceipt them

If a Chargor fails to pay any of the sums referred to in paragraph 4 1, the Collateral Agent
may, at its discrebion but without obligation, make such payments on behalf of such Chargor

Any sum pald by the Collateral Agent on behalf of a Chargor under paragraph 4 2

(a) shall ba reimbursed by such Chargor on demand by the Collateral Agent on a full
indemmty basis,

(&) I8, pending reimbursement, secured by this secunty and may be debited to any
account of the Chargor as the Collaterat Agent deems fit, and

(c) shall bear interest on a daily basis from the due date up to the date of actual payment
(both before and after judgment), at the rate and on the terms from tire to tme
applicable under the relevant Instrument (or, in the absence of an applicable rate and
applicable terms, at the Default Rate),

Part 4 Equipmant covenants

MAINTENANCE OF EQUIPMENT

Each Chargor shall

(a) maintam its Equipment in good and serviceable condition {(except fair wear and tear)
and 1f any such Equipment 15 destroyed, damaged or detenorates, Immediately reparr,

replace and make good the same, and

(b) not to permit any of its Equipment to be

0] used or handled other than by persons properly qualified and trained, or
{n overloaded of used for any purpose for which 1t 1s not designed or reasonably
suitable

No Chargor shall remove or make any material alterations to any of ts Equipment {(except to
effect necessary repairs to It, or replace It with new or improved models or substitutes)

PAYMENT OF EQUIPMENT TAXES

Each Chargor shall promptly pay all taxes, fees, lcence duties, registration charges,
Insurance premiums and other outgoings In respect of ts Equipment promptly and, on
demand, produce evidence of payment to the Collaterat Agent.

EQUIPMENT INFORMATION

Each Chargor shall

give the Collateral Agent such information concerning the location, condition, use and
41
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operatlon of its Equipment as the Collateral Agent may require, and

permit any persons designated by the Collateral Agent to inspect and examine its Equipment,
and the records maintained in connection with it, at all reasonable times

NOTICE OF CHARGE

Each Chargor shall, if so requestad by the Collateral Agent, place and maintain on each item
of Equipment, in a conspicuous place, a clearly legible identification plate contaming the
following wording

"NOTICE OF CHARGE

This [DESCRIPTION OF ITEM) and ancillary equipment 1s subject to a fixed charge dated
[DATE] In favour of [COLLATERAL AGENT]"

Part § - Intellectuai Property covenants
NOTIFICATION

Each Chargor shall notify the Collatera! Agent with details of all Intellectual Property {including
applications for registration) granted to or fited by or on behalf of it that comes into existence
sfter the date of the Deed and shall promptly notify the Collateral Agent of any existing or
future contracts for it to acquire (by licence or otherwise) any Intellectual Property

PRESERVATION OF INTELL.LECTUAL PROPERTY

Each Chargor shall and shall procure that each of its Subsidiaries shall

{(a) use commercially reasonable efforis to protect, defend and maintain the validity and
enforceability of s Infellectual Property that is matenal o such Chargor or

Subsidiary’s business,

(b) promptly adwse Collateral Agent in wnting of material infrngement by a third party of
fis Intellectual Property, and

(c) not allow any Intellectual Property material to such Chargor or Subsidtary's business
to be abandoned, forfeited or dedicated to the public without Collateral Agent's prior
wntten consent

Each Chargor shall provide to each Lender prompt notice of any event that could reasonably
be expecied to matenally and adversely affect the value of the Intellectual Property
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To

[DATE]

SCHEDULE 8
NOTICE OF ASSIGNMENT OF ASSIGNED AGREEMENT

Part 1 - Form of notice of asslgnment to counterparty
10n Charpor's headsd notepaperi

[Name and address of counterparty}

Dear Sirs

[Name and date of Assigned Agreement]

We refer to an agreement dated [»} and made between us and you (as amended or novated from time
to time) {the "Agreement”)

We give notice that, under a Deed dated [#] (the "Deed") and enfered info by us In favour of [e] (as
Collateral Agent, as defined in the Deed), we have assigned, by way of secunty, all our nghts under
the Agreement including the nght to receive any payments due under the Agreement

Plsase note the following

(a)

(b)

(c)

(d)

()]

we shall at all times remain solely liable to you for the performance of all of the obligations
assumed by us under or in respect of the Agreement,

we trrevocably and unconditionally instruct and authorise you (despite any previous
nstructions which we may have given to the contrary), following receipt by you of written
notice from {he Collateral Agent stating that an Enforcement Event has ccourred, to pay any
monies payable by you to us under the Agreement to such bank account as the Collateral
Agent may from tme te time specify in writing,

all of the powers, discretions, remedies and other nghts which would, but for the Deed, be
vested i us under and in respect of the Agreement are, following recelpt by you of written
notice from the Collateral Agent siabing ihat an Enforcement Event has occurred, exercisable
by the Collateral Agent,

wa have agreed not to waive any nghts under nor amend, novate, rescind or otherwise
terminate the Agreerment without the prior writien consent of the Collateral Agent, and

we agree that

1) none of the wmstructions, authonsations and confirmations in {ws nofice can be
revoked or varied in any way except with the Coilateral Agent's prior written consent,
and

{n) you are authonsed to disclose any information in refation to the Agreement 1o the

Collateral Agent at the Collateral Agent's request

Please acknowledge receipt of this notice, and confirm your agreement to it, by signing the
acknowledgement on the enclosed copy letier and returning it to the Collateral Agent, at [#] marked
for the attention of []
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This letter and any non-contractual obligations are governed by, and shall be construed In accordance
with, English law

Yours faithfully

{Name of Chargor]
By. fname of signatory]
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To.

[DATE]

Part 2 — Form of acknowledgement from counterparties
{On refevant counterparty’s headsd nolepaper)

Collateral Agent

Dear Sirs

[Name and date of Assigned Agreement]

We acknowledge receipt of a notice dated [e] (the "Notice™) and addressed to us by [e)(the
"Chargor”) regarding the Agreement (as definad in the Notlce)

We confirm that

(@)
(b)

(c}

(d)

®

we consent to the assighment of the Agreement and will comply with the terms of the Notice,

we have not, as at the date of this acknowledgement, recerved any notice that any third party
has or will have any nght In, or has made or will be making any claim or demand or taking any
action in respect of, the nghts of the Chargor under or in respect of the Agreement,

if the Chargor 1s 1n breach of any of its obligations, express or implied, under the Agreerment
or if any event occurs which would permit us fo terminate, cancel or surrender the Agreement
we will

{H immediately on becoming aware of ¢, give you wniten notice of that breach, and

(n accept as an adequate remedy for that breach, performance by you of those
obligations within 30 days of that notice,

we will not amend, modify or terminate the Agreement without the prior written consent of the
Collateral Agent,

no waiver of any of the Chargor's nghts under, and no amendment, novation, rescissich or
other termination by the Chargoer of, the Agreement shall be effective without the pnor written
consent of the Collateral Agent, and

we confim that we shall not exercise any right of combination, consolidation or set off which
we may have in respect of any debt owed tc us by the Chargor and we shall send you copies
of all statements, orders and notices glven by us relating to that debt

This letter and any non-contractual obligations are governed by, and shall be ¢construed in accordance
with, Enghsh law

Yours faithfully

Cmdrmitse 8 r o ersEed ssniwbSwrrvavn

[Name of counterparty]
By: [name of signatory]
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To

[DATE]

SCHEDULE 9

Part 1- Form of notice of charge to third party bank
[On Chargor's headed notepaper]

[Name and address of bank]

Dear Sirs

Re. Account number [e] (the "Account”)

We refer to the Account opened by us with you and hereby give notice that, under a Deed dated []
{the "Deed”) and entered Into by us in favour of [e] (as Collateral Agent, as defined in the Deed), we
have charged, by way of securty, all our rights i any credit balances on the Account (the
"Balances") and the indebtedness represented by the Account

We irrevocably and unconditionally instruct and authorise you {(despite any previous instructions which
we may have given to the contrary)

(@)

(o)

{©)

(d)

(e)

credit to the Account all interest from time to time earned on the sums of money held in the
Account,

to disclose to the Collateral Agent (without any reference to or further authority from us and
without any enquiry by you as to the justfication for the disclosure), any information relating to
the Account which the Collateral Agent may, at any time and from time to time, request,

at any time and from time to tme on receipt by you of any written tnstruction from the
Collateral Agent informing you that an Enforcement Event has occurred,, to release any
amount of the Balances and to act In accordance with that instruction (without any reference
to or further authanty from us and without any enquiry by you as to the justfication for the
instruction or the validity of the same), and

{ollowing receipt by you of written nolice from the Collateral Agent stating that an Enforcement
Event has occurred,, to comply with the terms of any written notice, statement or instruction
any way relating or purporting to relate to the Account, the Balances or the indebtedness
represented by it or them which you may receive at any time and from time to time from the
Collateral Agent (without any reference to or further authority from us and without any engquiry
by you as to the justification for the notice, statement or instruction or the validity of i)

We agree that.

(i) none of the instructions, authonsations and confirmations In this notice can be
revoked or varied in any way except with the Collateral Agent's pnor wntten consent,
and

(i) you are authonsed to disclose any nformation In relation to the Account to the

Collateral Agent at the Collateral Agent's request

Please acknowledge receipt of this notice, and confirm your agreement to it, by signing the
acknowledgement on the enclosed copy letter and returning it to the Collateral Agent at [#] marked for
the attention of []]
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This letter and any non-contractual obligations are governed by, and shall be construed in accordance
with, English law

Yours farthfully

[Name of Chargor]

By [name of signatory]
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To

IDATE]

Part 2 — Form of acknowledgement from third party bank
[On relevant bank's headed notepaper)

Collateral Agent

Dear Sirs

Account number [#] {the "Account”)

We acknowledge receipt of a notice dafed [#] (the "Notice") and addressed to us by [e] (the
"Chargor”) regarding the Account

We confirm that

(@)
(b)

(©

(d

wa consent to the charge of the Account and will comply with the terms of the Notice,

there does not exist in aur favour, and we undertake not to create, assert, claim or exercise,
any mortgage, fixed or floalng charge, assignment or other secunty interest of any kind or
any agreemeni or arrangement having substantially the same economic or financial effect as
any of the above {including any nghts of counter-clam, nghts of set-off or combmation of
accounts over or with respect to all or any part of the Account and/or the Balances (as defined
In the Notice);

we have not, as at the date of this acknowledgement, received any notice that any third party
has or will have any rght (n, or has made or wilt be making any clawn or demand or taking any
action m respect of, the rights of the Chargor under or in respect of the Account or the
Balances, and

we undertake that, on our becoming aware at any tme that any person other than the
Collateral Agent has or will have any nght m, or has made or will be making any clam or
demand or taking any achon In respect of the Account or the Balances, we will imediately
give wntten notice of that to the Collateral Agent

This letter and any non-contractual obhigations are governed by, and shall be construed in accordance
with, English law

Yours fathfully

e

AT ERRRRae YRV w

[Name of third party bank]

By: [name of signatory]
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EXECUTION OF THE DEED:
The Chargors
EXECUTED &s a deed by )
Director, duly authorlsed for and on bahalf of )
L. OMBARD MEDICAL TECHNOLOGIES }

LIMITED, In the presence of:

Signature of Witness .

Name of Witness L2wrs Pearno ...

Address of Witness ’SY2a 440umt-'3tﬂ)ﬂm Eel. Sre 260
ltnd g . PRGLE

Ocoupation of Witness Seiar .. /4 Casuntend—

Address for notlces: Lombard Medical, Technalogles Inc.
15420 Laguna Canyon Road, Sulte 280 lrvine,
CA 82618 USA
Bl Kullback@lomberdmedical.com

Fax number; (+1) 640 370 3760

For the attention of:  BIll Kuitback
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EXECUTED es a desd by

Director, duly authorised for and on behalf of
LOMBARD MEDICAL LIMITED, In the presence
of*

Signature of Witness:

Nams of Witnass:

Address of Witness.

Occupation of Witness.

)
)

)

L bmss ... e, .

SHRZ2a .Jﬁaam.am.wm Mo, Soa- 2eg
Trwine., Cl F264S..

Senter Aoosdaai—

Address for notices: Lombard Medical, Technologies Inc

15420 Laguna Canyon Road, Sulte, 260 Irvine,

CA 92818 USA

Bill me

Fax number: (+1) 949 375 37860

For the attention of:  Bill Kullback

LON 578828912v5
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THE COLLATERAL AGENT

EXECUTED as a dead by )
a duly authorized signatory for and on behalf of )
OXFORD FINANCE LLC )

Hans S.Houser
Chief Credit Officar & Senior Vice President
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