Companies House

MRO1 e

Registration of a Charge

Company name: TISSUE REGENIX HOLDINGS LIMITED
Company number: 10718340

X872VHQY

Received for Electronic Filing: 06/06/2019

Details of Charge

Date of creation:  03/06/2019
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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10718340

Charge code: 1071 8340 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 3rd June 2019 and created by TISSUE REGENIX

HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 6th June 2019 .

Given at Companies House, Cardiff on 7th June 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED B 3 June 2018

TissueE REGENIX GROUP PLC
] and certain of its Subsidiaries
{as Chargors)

- ang -

MinCap FinanCial TRUST
{as Security Agent)

DEBENTURE {(REVOLVING LOAN}

This Deed is entered into with the benefit of {and subject to the terms of)
the Affiliated intercreditor Agreement (as defined herein)

Save for matorial redacted pursuant 1o sBESQG ot
Comparnies Act 2006, 1 certify that this is a rus 0.
campleia copy of the cumposite original seen Dy .«
)
F\jgrne;ffj“{"g‘it“ {,&:}Lﬁbg&'@
Title: Sotichtor
Date: L{'L ;{ HIE- ﬁvﬁ?
E
! Hogan
Lovells
; Ref: F3/PRMIS356008

Hogan Lovells international LLP
Afiantic House, Holborn Viaduct, London ECTAZFG
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THis DEBENTURE is made on 3 June 20192

BETWEEN:

(1)
(2)

THE COMPANIES named in Schedule 1 {The Chargors); and

MidCap Financial Trust as Security Agent.

WITNESSES AS FOLLOWS:

1.

11

DEFINITIONS AND INTERPRETATION

Definitions: Unless the context otherwise requires, words or expressions defined in the
Cradit Agreement shall have the same meanings in this Debentura and this construction
shall survive the termination of the Credit Agreement. In addition, in this Debenture:

. “Affiliated Intercreditor Agreement” means the intercraditor agreement dated on or

around the date of this Debenture and made between, amongst others, MidCap Financial
Trust (as Agent) and the Affiliated Financing Agent.

*Assets” means in relation io a Chargor, alt is undertaking, property, assets, revenues

- and rights of every description, or any part of them,

“Astley Way Property” means leasehold property at Units 1 and 2, Astley Way, Astley
Lane Industrial Estate, Swillinglon, Leeds, England, LS26 8XT demised by a lease daled
19 September 2014 between, among others, Bemard Joseph Kellett (as Landiord) and
Tissue Regenix Limited {as Tenant}.

“Chargor” means each company named in Schedule 1 (Ths Chargors) and {(with effect
from its accession) each other company which executes a Deed of Accession and
Charge.

“"Credit Agreement” means the credit, security and guaranty agreement {revolving loan)
. dated on or around the date of this Debeniure between, amongst others, Tissue Regenix

Holdings Inc., Cellright Technologies, Inc., Tissue Regenix Wound Care Inc., and TRX

: 'Orthopedics Inc. {as Borrowers), the Guarantors, MidCap Financial Trust {as Agent} and

the Lenders named therein.

“Declared Default™ means that an Fvent of Default has ccourred and as a result the

" Agent has taken steps to exercise any of its rights under Section 10.2 (Acceigration and

Suspension or Termination of Revolving Loan Commitment) of the Cradit Agreement.

"Deed of Accession and Charge” means a deed of accession and charge substantially
in the form of Schedule 3 (Form of Deed of Accession and Charge for a New Chargor).

- "Delegate” means any delegate, agent, aitorney or co-trustee appointed by the Security

Agent.
"Derivative Rights"” includes:

(&) allotments, rights, money or property atising at any time in relalion to any
Investments by way of gonversion, exchange, redemption, bonus, preference,
option or otherwise;

{b) dividends, distributions, interast and other income paid or payable in relation to
" any investments; and

{c) stock, shares and securities offered in addition {o or in substilution for any
investments.
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"Event of Default” means an Event of Default under and as defined in the Credit
Agreement.

"Financing Document” means the Credit Agreement, any Motes, any Security
Document, sach Fee Letter, the Affiliated Intercreditor Agreement, each subordination or
intercreditor agreement pursuant to which any Debt andior any Liens securing such Debl
is subordinated to all or any portion of the Obligations and ali other documents,
instruments and agreements related o the Obligations, as any or all of tha same may be
amendad, supplemented, restated or otherwise modified from time o time,

“Financial Collateral” in relation o a Chargor, means any of its Assels comprising
financial collateral within the meaning of the Financial Collateral Regulations.

"Financlal Collaters! Regulations” means the Financial Coilateral Arrangements (No. 2
Regulations 2003, as amended.

“Fixed Security Asset” means an Asset for the time being comprised within an
assignment created by Clause 3.1 (Assignments) or within a morigage or fixed charge
craated by Clause 3.2 {Fixed secuwrily) or arising on crystallisation of a floating charge
whether under Clause 4 (Crystallisation} or otherwise and includes all Assets assigned,
morigaged or charged by the equivalent provisions in any Deed of Accassion and Charge.

“Fioating Charge Asset” means an Asset for the time being comprised within the
floating charge created by Clause 3.3 {Creation of Floafing Charge) (or by the equivalent
provision of any Deed of Accession and Charge) but, in relation to Assets situaled in
Scotland and charged by Clause 3.3(b} (or by the equivalent provision of any Deed of
Accessioh and Charge) only in so far as concerns the floating charge over that Assel.

*Group® means the Parent and its Subsidiaries for the time being.

"Insurance Policy™ means any contract or policy of insurance of any Chargor fincluding
all cover notes) of whatever nature which are from fime 1o time taken out by or on behalf
of any Chargor or {to the axtent of its interest) in which any Chargor has an interest at any
tima but excluding any liability insurance and any directors’ and officers’ insurance.

“Intellectual Property” means patents (including supplementary protection certificates),
utility models, registered and unregistered trade marks (including service marks), rights in
passing off, copyright, database rights, registered and unregistered rights in designs
{including in relation to semiconductor products} anywhere in the world and, in each case,
any extensions and renewals of, and any applications for, such rights.

“intellectual Property Rights” in relation to a Chargor, means all and any of its
Intelieciual Property and all other intellectual property rights, causes of action, interests
and assets charged by it pursuant to Clauses 3.2{b)(xii) to 3.2{b){(xvit} (Fixed security)
inclusive {or pursuant to the equivalent provisions in any Deed of Accession and Charge).

“Invesiments” moans all shares, stock, debentures, debenture stock, bonds and other

investments (as listed in Schedule 2, Part Il of the Financial Services and Markets Act

2000), whether cerlificated or uncertificated and whether in ragistered or bearer form,

including all depoesitory interests representing any of them and including alf rights and

henefits of a capital nature accruing at any time in respect of any Investments by way of
 redemption, repayment, substitution, exchange, bonus or preference, option, rights or
- otherwise.
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"Land” means freehold and leasehold, and any other estate in, land and {outside England
and Wales) immovable property and in each case all buildings and structures upon and all
things affixed 1o Land (including trade and tenant's fixiures).

' "Material Contract” means a "Material Contract” as defined in the Credit Agreement;

- "Material Intangible Asset” means’

{al all of each Chargor's Intellectual Froperty; and

{b) all licenses, sublicense agreements or other agreemenis with respect to
intellectual Property Rights,

_in each case that are material to the financial condition, business or operations of such

Chargor, as reasonably defermined by the Security Agent.

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

"Mew Chargor” means a member of the Group which becomes a Chargor under this
Debenture in accardance with Clause 27 {Accession of a New Chargor).

"Parent” means Tissue Regenix Group plc a public limited company incorporated under
the laws of England and Wales with registered number 05068271,

"Party” means a party to this Debenture.

"#EC Notice” means any of:

(a} a notice issued under s. 7900 of the Companies Act 2006,
{b) a notice issued under 5, 790E of the Companies Act 2008,

{c & warning notice issuad under paragraph 1 of Schedule 1B of the Companies Act
2006, or

() a restrictions notice issued under paragraph 1 of Schedule 1B of the Companies
Act 2006.

"PSC 'Register" means a register of people with significant control as required under Part
21A of the Companies Act 20086,

“Receivables” in relation to a Chargor, means ali sums of money receivabie by it at any

fime consisting of or payable under or darived from any Asset described in Clause 3.2
{Fixed sscurity) or described in the equivalent provision of any Deed of Accession and

-Charge.

"Recelver” means any receiver ar receiver and manager appointed under Clause 16

{Appointment of a Receiver or an Adminisirator) including (where the context requires or
. permits) any substituted receiver or receiver and manager.

"Relevant Entlty” means any member of the Group which is required to keep a PSC
Register and whose share capital will be subject of Liens created by a Credit Party under
any Security Document,

"Relevant System" has the meaning given to that term by the Uncerlificated Securities
Ragulations 2001 and inchides the CREST system and also any other system or facility
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{(whether established in the United Kingdom or elsewhere) providing means for the
deposit of, and clearance of transactions in, Investments.

"Restricted IP" means any Intellectual Property ownec by or licensed o a Chargor
which, in each case, preciudes either absolutely or conditionally that Chargor from
creating a charge over ite inferest in that intellectual Property and in respect of which
consent has not yet been obtained pursuant to Clause 3.4(b) { Third Parly Consents).

“Restricted Land” means any leasehold property {including the Astley Way Property)
held by a Chargor under a2 iease which precludes either absolutely or conditionally that
Chargor from creating a mortgage or charge over its leasehold interest in that property
and in respect of which consent has not yet been obtained pursuant (o Clause 3.4(a}
{ Third Party Consents).

“Secured Sums” means all present and future obligations and liabilities {whether actual
or contingent and whether incurred jeintly or severally and whether as principal or surety
or in any other capacity whatsoever and whether incurred originally by a Chargor or the
Parent or by some other person} of each Chargor to all or any of the Secured Parties
under each or any of the Financing Documants, in each case together with:

{al all costs, charges and expenses incurred by any Secured Parly in connection with
the protection, preservation or enforcement of its rights under any Financing
Document; and

{B) all moneys, obligations and liabilities due, owing or incurred in respect of any
variations or increases in the amount or composition of the facilities provided
under any Financing Document or the obligations and liabilites imposed under
such documents,

“Secured Party” means each Lender, the Security Agent, the Agent {as defined in the
Credit Agreement) ar a Receiver or Delegate.

"Security Agent” means MidCap Financial Trust acting as security agent and trustee for
the Secured Parties including any successor appeinted by the Secured Parlies pursuant
to the Financing Documeants.

“Specified Intellectual Property” means the Intellectual Property and domain names
listed in Schedule 4 (Specified Intellectual Properiy).

“Specified Investments” means, in relation to a Chargor, all Investments which at any
- time:

(a) represent a holding in a Subsidiary of such Chargor or an undertaking which
would be its subsidiary underiaking il in section 1162(2)a) of the Coempanies Act
2006 “30 per cent or more” wers substituted for "a majority”,

{b} are held in the name of the Security Agent or ifs nominee or to is order; or

{c) that Chargor has deposited certificates for with the Security Agent or which, if
uncertificated, are held in an escrow of other account in favour of the Security
Agent or its nominee.

“Subsidiary” means any subsidiary or subsidiary undertaking of a Chargor.

1.2 interpretation: Unless the context otherwise requires, the intarpretative provisions sef out
in the paragraphs below shali apply in this Debenture.
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(@)

(b

{m)

{n)

References to any Party shall be construed g0 as to include that Parly's respective
successors in title, permitted assigns and permitted transferess.

"ncluding” and "in particular” shall not be construed resirictively bul shall mean
respactively "including, without prejudice 1o the generality of the foregoing” and "in
particular, but without prejudice o the generality of the foregoing”.

A "person” includes any person, firm, comparny, corparation, government, state
or agency of 2 staie or any association, joint venture, trust or parinership {whether
or not having separate legal personality) of two or more of the foregoing.

"Properly” includes any interast (legal or equitable} in real or personal property
and any thing in aclion,

"Wariation® includes any variation, amendment, accession, novation, restatemant,
modification, assignment, transfer, supplement, exiension, deletion or
replacement howaver effecited and “vary” and “varied” shall be construed
accordingly,

"Writing” includes facsimile transmission legibly received except in relation fo any
certificate, natice or other document which is expressly required by this Debenture
1o be signed and "written” has a corresponding meaning.

The expression “subsidiary” or "subsidiary undertaking” snall have the
meaning given io such terms in the Companias Act 2006,

Subject o Clause 31.4 {Varations), references to this Debenture or to any other
document (including any Financing Document) include references to this
Debenture or such pther dogument as varied in any manner from me to ime,
even if changes arg made to the composition of the parties 1o this Debenture or
such other document or fo the nature or amount of any facilities made available
under such other documeant and, in addition, references o this Debanture shall
include (with effect from the date on which i comes intc force) each Deed of
Accession and Charge executed pursuant 1o i

References to uncertificated Investments are o Investments the fitle to which can
be transfarred by means of an electronic or other entry in a Relevant System and
references o cerificaled Invesiments are lo Investments which are not
uncertificated Invesiments.

The singular shall include the plural and vice versa and any gender shall include

the other genders.

Clauses, paragraphs and Schedules shall be construed as references o Clauses
and paragraphs of, and Schedules {o, this Debenture.

_ Any reference to any statute or statutory instrument or any section of it shall be

deamed to include a reference to any statutory modification or re-enactment of i

for the time being in force in relation to the particular circumstances.

Haadings in this Debenlure are inserted for convenience and shall not affect its

interpretation.

An Event of Default is "continuing” for the purposes of the Financing Documents
if it has not been remedied or waived, '
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2.1

2.2

2.3

3.1

3.2

COVENANT TO PaY

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

Proviso: The covenants contained in this Clause and the security created by this
Debenture shall not extend to or include any liability or sum which would otherwise cause
any such covenant or security to be unlawful or prohibited by any applicable law.

Demands:

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

{b} Any third party dealing with the Security Agent or any Receiver shali not be
concemad o see or enguire as to the validity of any demand under this
Debenture.

CREATION OF SECURITY

Securily assignments: Each Chargor, with full title guarantes, as security for the
payment or discharge of all Secured Sums, assigns and agrees to assign absoiutely
{subject to a proviso for reassignment on redemption) to the Security Agent {as trustes for
the Secured Parties):

(@) all of its rights, tile and interest from time to time in respect of any sums payable
o it pursuant o the Insurance Policles, and

{b) all of its rights, title and interest from time to time in respect of any sums payable
0 it pursuant to the Material Contracts.

Fixed Security: Each Chargor, with full title guarantee, as security for the payment or
discharge of all Secured Sums, charges in favour of the Security Agent (as trustee for the
Secursd Parties):

{a) by way of legal morigage, all Land in England and Wales now vested in it and
registered at HM Land Registry or which will be subject to first registration at
HM Land Registry upon the execution and delivery of this Debenture, In each
case as described in Schedule 2 (Registered Land fo be Morigaged);

) by way of fixed charge:

{i} with the excaption of any Restricted Land, all other Land which Is now, or
in the future becomes, its property;

{ii} ali Land which has ceasad to fall within the definition of Restricted Land by
virtue of receipt of the relevant landlord's consent to charge that Land, but
only with effect from the date on which that consent is oblained;

{iiid with the exception of any Resiricted Land, ali other interests and rights in
or relating to Land or in the proceeds of sale of Land now or in the future
belonging to it;
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{iv) ail plant and machinery now or in the future attached to any Land which, or
an interest in which, is charged by it under the precading provisions of this
Clause 3.2;

(v} all rantal and other income and all debis and claims now or in the future
due or owing to it under or in connection with any lease, agreement or
licence relating to Land;

{uil all Specified Investments which arg now s properly, induding all
proceeds of sale derived from them;

Wiy all Specified Investments in which that Chargor may in the fulure acquire
any interest {legal or equitable), inciuding all proceeds of sale derived from
them;

{viii)  all Derivative Rights of a capital nalure now or in the fulure accruing or
offered in respect of its Specified Invesiments; :

{ix) all Derivative Rights of an income nature now or in the future accruing or
offered at any fime In respact of its Specified Investments;

{x) ail insurance or assurance contracts or policies now or in the future held
by or otherwise bensfiting it which relate to Fixed Security Assets or which
ars now or in the fulure deposited by it with the Securily Ageni, together
with all its rights and interasis in such contracts and policies (including the
benefit of all claims arising and all money pavable under them) apart from
any claims which are otherwise subject {o a fixed charge or assignment {(at
law or in equity) in this Debenture;

{xi) all its goodwill and uncalled capital for the time being;

{xii)  all Bpecified intelleciual Property belonging o it;

{xiiy  with the exceplion of any Restricted 1P, all other Intellectual Property
presently belonging to it, including any Inteliectual Praperty to which i is
not absolutely entitled or to which i is entitled togather with others;

fuivy  with the exception of any Restricted 1P, all Material intangible Assets that
may be acquired by or belong o it in the fulure, including any such
Material Intangible Assetf to which it is not absolutely entitfied or to which it
is entitied together with others,

{xv)  with the exception of any Restricted IP, the benefit of all agreements and
licences now or in the fulure entered into or enjoyed by it relating to the
use or exploitation of any Material Intangible Assels in any part of the
world;

(ovi)  all Material Intangible Assels {including any Material Intangible Assets io
which i is not absolutely entitled or to which it is entitled together with
others, and the benefit of all agreements and licences now or in the future
antered into or enjoyed by it relating fo the use or exploitalion of any
Material Intangible Assels in any part of the world) which by virlue of
obtaining third party consent to charge such Material Intangible Asset has
ceasad to fall within the definition of Restricted 1P, but only with effect from
the date on which that consent is obtained;
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(xvii) all its rights now or in the future in relation to trade secrets, confidential
information and knowhow in any pari of the world,

{xviii) all its rights and causes of aclion in respect of infringement{s) {past,
present or future) of the rights referred to in sub-paragraphs (i) ko (wvil)
inclusive of this Clause;

{xix)  all trade debts now or in the future owing {0 it;

{(xx)  all other debts now or in the future owing to it, excluding thoss arising on
fluctuating accounts with other members of the Group,

(xxi) the benefit of all instruments, guarantees, charges, pladges and other
security and all other rights and remedies available to it in respect of any
Fixed Security Asset except to the extent that such items are for the time
heing effectively assigned under Clause 3.1 (Assignments),

{xxiiy any beneficial interest, claim or entitlement it has to any pensionh fund now
or in the future;

{xxiiil) ali rights, money or property accruing or payable to it now or in the future
under or by virtue of a Fixed Security Asset except to the extent that such
rights, meney or property are for the time being effectively assigned or
charged by fixed charge under the foregoing provisions of this Debenture;
and

{xxiv) the benefit of all licences, consents and authorisations held in connection
with its business or the use of any Asset and the right to recover and
receive all compensation which may be payable in respect of them.

3.3 Creation of floating charge: Each Chargor, with full tile guaramee, charges to the
Security Agent {as trusiee for the Secured Parlies) as security for the payment or
dgischarge of all Secured Sums, by way of floating charge!

{(a) all its Assets (other than, in the case of Tissue Regenix Limited, the Astley Way
Property untit such time as the consent of the landiord of the Astley Way Property
to the creation of a floating charge over the Astley Way Properly is oblained
(following which it shall immediately and automatically be subject to this floating
charge)) except to the extent that such Assets are for the lime being effectively
assigned by way of security by virlue of Clause 3.1 (Security Assignments) or
charged by any fixed charge contained in Clause 3.2 (Fixed securily), including
any Assets comprised within a charge which is reconveried under Clause 4.4
{Reconversion), and

{0} without exception, all ils Assets in so far as they are for the time being situated W
Scotland,

hut in each case so that such Chargor shall not create any Security over any such
Floating Charge Assst (whether having priority over, of ranking pari passu with or subject
to, this floating charge) or take any other step referred to in Clause 7 {Negafive pledge
and other restrictions) with respect to any such Floating Charge Asset, and such Chargor
shall not, without the consent of the Security Agent, sell, transfer, part with or dispose of
any such Floating Charge Asset (except as permitted by the Credit Agreement). Tissue
Regenix Limited shall:
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{i

{ii}

{in

-

within. 120 Business Days of its execution of this Debenture, obtain the
consent of the landlord of the Astley Way Properly to the creation of the
floaling charge envisaged by this Clause 3.3 (Creafion of floating charge)
{including paving the reasonable costs and any reasonable consent fee of
such landlord);

on request, keep the Security Agent informed of the progress of its
negotiations with such landlord; and

provide the Security Agent with a copy of sach such consent promplly
after its receipt.

3.4  Third Party Consgants:

{a) If a Chargor has an interest in any Rastricted Land, that Chargor shali:

M

(i)

(i) -

Within 120 days of its execution of this Debenture {in the case of the
Aslley Way Property) or within 5 Business Days of its execution of this
Debanture or a Deed of Accession and Charge (as the case may be) {in all
other cases), use its reasonable endeavours to obtain the consent of each
tandlord of such Restricied Land to the creation of the charges envisaged
by Clause 3.2{D)ii) (Fived Securify) {including paying the reasonable cosls
and any reasonable consent fee of any such landlord);

on request, keep the Security Agent informed of the progress of its
negotiations with any such landlord; and

provide the Security Agent with a copy of each such consent promptly
aftar its receipt.

{b) i a Chargor has an inlerest in any Restricled IP that is a Malerial Intangible Asset, '
that Chargor shall:

(i)

(ii}

(i)

35 Notices:

within 5 Business Days of its execution of this Debenture or a Deed of
Accession and Charge (as the case may be), use its reasonable
endeavours 1o oblain the consent of each counterparty whose consent is
required to the creation of the charges over such Restricted IP that is a
Material Intangible Asset envisaged by sub-paragraph (b)xvi) of Clause
3.2 (Fixed Security) (including paying the reasonable cosis and any
reasonable consent fes of any such counterparty);

on request, keep the Securlty Agent informed of the progress of s
negotiations with any such countarpariy; and

provide the Security Agent with a copy of sach such consent promptly
after its receipt.

(=) Each relevant Chargor shall:

U

on the date of this Debenture {or, if acceding 1o this Debenturs, on the
dale of the relevant Deed of Accession and Charge), execute a notice of
assignment 1o the insurers of the assignment by way of sscurity of the
sums pavable pursuant i iis Insurance Policies created by this Debenture
in substantially the form set out in Schedule 5 (Form of Notice of
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Assignment — Insurances) and, as soon as reasonably practicable, sarve
that notice on each such insurer; and

{il} following a reasonable request to do so by the Security Agent, execule a
notice of assignment to the counterparty of any Material Contract to which
it is a party of the assignment by way of security of the sums payable
pursuant to such Material Contracts created by this Debenture in such
form as the Security Agenl may reasonably request and, as soon as
reasonably practicable, serve that notice on each such caunterparty.

(b) Each Chargor shall use all reasonable endeavours (including expending
reasonable costs and expenses) to procure the execulion and delivery o the
Security Agent of acknowledgments by the addressees of the notices delivered to
them pursuant to paragraph (a) above,

36 Friority:

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

{b) Subiect to the terms of the Affiliated Intercreditor Agreement, any Lien created in
the future by a Chargor {except in favour of the Security Agent} shall be
expressed to be subject io this Debenture and shall rank in order of priority behind
the charges created by this Debenture {except to the extent mandatorily preferred
by law).

3.7 Application to HM Land Registry: Each Chargon

(@} in relation to each register of title of any present and future Land of that Chargor
which is charged to the Security Agent under this Debenture or pursuant 1o the
further assurance underiakings in the Credit Agreement or under this Debenlure,
consents to the Security Agent {or its solicitors} at any time submitting to HM Land
Ragistry any and all of the following:

{t) a form AP1 {application to change the register) in respect of the security
greated by this Debenture;

£ a form AN1 (application fo enler an agreed notice) in respect of the
security created by this Debenture;

{iin a form RX1 {application fo register a restriction) in the following terms:

"No disposition of the registered estate by the proprietor of the registered
estate is to be registered without @ written consent signed by the propristor
for the time being of the charge dated idate] in favour of [Chargee]
referrad t© on the charges register or their conveyancer."; and

{iv) a form CH2 {application to enter an obligation to make further advances),
and

{b} covenants o submit an application to the appropriate Land Registry for the first
registration of any unregistered Land in England and Wales mortgaged by Clause
3.2 (Fixed securily) al its own expense, immediately following its execution of this
Debeniure.
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4, CRYSTALLISATION

4.1 Crystallisation by notice: The floating charge created by each Chargor in Clause 3.3

{Creafion of fioafing charge) may, subject o Clause 4.5 (Moratorium Assefs), be
orystaliised into a fixed charge by notice in writing given at any time by the Security Agent
to the relevant Chargor (or to the Parent on it behaif) if:

“{a} a Declared Default has occurred and is continuing; or

(h) the Security Agent in good faith considers that any of the Assets expressed o be
charged to the Security Agent by this Debeniure may be in danger of baing seized
or sold pursuant to any form of legal process.

Such crysiallisation shall take effect over the Floating Charge Assels or class of Floating
Charge Assetls specifiad in the notice. If no Floating Charge Assels are spacified, it shall
take effect over all Floating Charge Assets of the relevant Chargor.

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

{a) any Chargor, in contravention of any Financing Document, rescives o take or
takes any siep to:

] charge or atherwise encumber any of its Floating Charge Assets;
(i) craate a trust over any of ifs Floating Charge Assets, or

{iily - dispose of any Floating Charge Assel (axcept by way of sale in the
- ordinary course of such Chargor's business or to the extent thal such
disposal is not otherwise prohibiied by any Financing Document); or

{b} any person resolves 1o take or takes any step o seize or sell any Floating Charge
Asset pursuant {o any form of legal process; or

' {c) an Event of Defaull under SBection 10.1(e), 10.1(f) or 10.1{g} of the Credit
© Agreoment has ocourred and is continuing,

then the floating charge created by Clause 3.3 (Creafion of ficaling charge) shall, subject

o Clause 4.5 {Moratorium Assets), be automatically and instantly orystallised {without the

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

paragraph {c} above into a fixed charge over all Floating Charge Assels of the relevant
- Chargor,

43. Future Floating Charge Assets: Except as otherwise stated in any notice given under

- Clause 4.1 {Crystallisation by notice} or unless the crystallisation relates o all its Floating

Charge Assefs, prospective Floating Charge Assets acquired by any Chargor afler

crystallisation has occurred under Clause 4.1 (Crysiaflisation by notice} or Clause 4.2

{Automalic crystafiisation) shall become subject to the fioating charge created by Clause

3.3 (Creation of floating charge), 50 that the crystallisation shall be effective only as 10 the
specific Floating Charge Assets affacted by the crystaliisation.

44 Recaonversion: Any charge which has crystallised under Clause 4.1 {Crystallisation by
g notice) or Clause 4.2 (Automatic crystalfisation) may, by notice in writing given at any time
by the Security Agent to the relevant Chargor (or to the Parent on its behalf), be
. reconverted into a floating charge in relation to the Assets specified in such nolice.

. LIBOTAWINDRUPC/B356808.5 Hogan Lovells



AR e R

4.5

wn
ey

5.2

- 12 -

Moratorium Assets: The floating charge created by each Chargor in Clause 3.3
(Creation of floating charge) may not be convertad inte a fixed charge on Assets for which
a moratorium is in force if and for so long as such conversion would breach paragraph 13
and/or paragraph 43 of Schedule A1 of the Insolvency Act 1988,

TITLE DOCUMENTS, INSURANCE POLICIES AND TRANSFERS

Documents: Subject to the rights of any prior chargee and except as otherwise expressly

_agreed in writing by the Sscurity Agent, each Chargor shall:

{a} deposit with the Security Agent, and the Security Agent shall be enfitled to ratain
during the continuance of the security created by this Debenture, all deeds and
documents of title relating to its Fixed Security Assets that are necessary to give
effect to or to perfect the fixed security described in Clause 3.2 (Fixed Security),

including:
{i) certificates of regisiration,
{ii) certificates constituting or avidencing Specified Investments and Material

infangible Assels;

{iify all deeds and documents of Gitle relating to any Material Intangible Assel
which, by virtue of obtaining third party consent pursuant to paragraph (b}
of Clause 3.4 {Third Parly Consents) has ceased to fall within the definition
of Restricted P, and

{iv) all deeds and documents of title relating to any Land which by virlue of
receipt of the relevant landiord's consent to charge that Land pursuant ta
paragraph {(a) of Clause 3.4 (Third Party Consents) has ceased lo fall
within the definition of Restricted Land.

{) as 500N as reasonably practicable, and in any event within 5 Business Days of.
raquest, execute and deliver to the Security Agent such documents and transfers
and give such instructions and perform such other acts as the Security Agent may
reasonably require at any time 1o constitute or perfect an equitable charge or legal
mortgage (at the Security Agent's option} over its Specified Investments, including
any eligible to padicipate in a Relevani System.

Insurance:

If any default shall be made by any Chargor at any time in effecling or maintaining any
insurance required by the terms of the Credit Agreement, or if any Chargar fails within 5
Businass Days of demand o produce such evidence as the Sscurity Agent reasonably
requires to prove such compliance (including copies of insurance policies andfor premium
receaipis}, then:

{2} the Security Agent may take out or renew such insurances in such sums as the
Security Agent reasonably considers to be appropriate (at that Chargor's
expanse), and

{b} all money expended by the Security Agent under this provision shall be
recoverabla by the Security Agent in accordance with the Credit Agreement.
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RECEIVABLES

Restrictior: Mo Chargor shall purport, without the Security Agent's prior written consent,
ta charge, factor, discount, assign, postpone, subordinate, release or waive its rights in
respect of any Receivable in favaur of any person or do or omit fo do anything which
might delay or prejudice its full recovery other than in the ordinary course of trade or
unless such action is permitted under the Credit Agreement.

Factoring: if the Security Ageni releases, waives or postpones its rights in respect of any

" Receivable to enable 3 Chargor fo factor or discount them to any person {the “factor”),

the charges created by this Debenture shall in all other respects remain in full force and
effect. In particular, all amounts becoming due to such Chargor from the factor and any
Receivables reassigned, or due to be reassigned to such Chargor, shall be subject to the
charges created by this Debenture, subject only to any defences or rights of set-off which

~ the factor may have against such Chargor.

NEGATIVE PLEDGE AND OTHER RESTRICTIONS .

Without the prior written consent of the Security Agent, except as specifically permitted by
the Cradii Agreemant, no Chargaor shall:

(&) create, or agres or atlempt o create, or permit to subsist, any Lien or any trust
over any of iis Assels; or

{b) sell, assign, lease, fcense or sub-license, or grant any interest in, any of its Fixed

Securily Assets, or part with possession or ownership of them, or purport or agree
to do so.

RIGHT OF APPROPRIATION

Financial Collateral Arrangement: The Parties acknowledge and intend that the

- charges over each Chargor's Financial Collateral provided under or pursuant 1o this

Debenture will each constitute a “securily financial collateral arrangement” for the
purposes of the Financial Collateral Regulations,

Right of Appropriation: The Security Agent may, on or at any time afler the security
constituted by this Debenture becomes enforceable in accordance with its terms, by
notice in writing to the relevant Chargor appropriate with immediate effect ail or any of its

 Financial Collateral charged by this Debenture which is subject to a security financial

collateral arrangement (within the meaning of the Financial Collateral Regulations] and
apply it in or towards the discharge of the Secured Sums, whether such Assets are held
by the Security Agent or otherwise.

Value: The value of any Financial Coflateral appropriated under Clause 8.2 shall be:
{a) in the case of cash, its face value at the ime of appropriation; and

{b) in the case of financial instruments or other financial collateral, their market value
al the lime of appropriation as determined (after appropriation} by the Security
Agent by reference to a public index or other applicable generally recognised
source of {where the same is nol available) such other process as the Security
Agent may reasonably select, including a valuation carried out by an independent
firm of accountants or valuers appointed by the Security Agent;

as converted, where necessary, into stering at a market rate of exchange prevailing at
the time of appropriation selected by the Security Agent.
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Surplus or Shortfall: The Security Agent will account to the relevant Charger for any

" amount by which the value of the appropriated Assets exceeds the Secured Sums and

the Chargors shall remain fiable to the Security Agent for any armount by which the valua
of the appropriated Assets is less than the Secured Sums.

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

- Clause 8.3 is commercially reasonable,

CONTINUING SECURITY

This Debenture shall be a continuing security for the Secured Parties, notwithstanding
any intermediate payment or setlement of accounts or other matler whatever, and shall
he in addition to and shall not prejudice or be prejudiced by any right of set-off,
combination, lien or other rights exercisable by any Secured Parties as banker against
any Chargor or any security, guarantee, indemnity andfor negotiable instrument now or in
the future held by any Secured Parly.

LAND
Positive Covenants: Each Chargor covenants that it shall:

{a) Compliance with lease: punctually pay the renis reserved by and observe and
perform in all material respects the other material covenants, agreaments or
obligations on its part to be observed and performed which are containad in any
lease, agreement for lease, fenancy agreemeant or licence to occupy refating to
any Land and enforce the observance and performance by the fandiord or licenser
of its material obligations under any such document, in each case o the extent it
makes commercial sense to do so, and

(b). Acquisitions: nofify the Secunty Agent promptly following its acquisition of any
Land.

Supplemental Legal Mortgage: if, at any time and from time to time, a Chargor has any
interest in any Land which is registered at HM Land Regisiry {or which wouid be subject
to first registration at HM Land Registry on the creation of a mortgage over it}, but which is
not Restricted Land at that time, and which {for any reason) is also not subject to a legal
morigage under this Debenture or under any Deed of Accession and Charge at that time,
the relevant Chargor will, 1o the extent required to do so by {(and in accordance with}
Section 4.11 (Further Assurances) of the Credit Agreement, promptly execute and deliver
to the Security Agent a supplemental legal morigage, in the agreed lerms, over that Land
as security for the Secured Sums.

Negative covenants: Except as specifically permitted by the Credit Agreement or tha
Affiliated Intercreditor Agreement, no Chargor shall {(without the prior written consent of

~ the Security Agent):

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

{b) No sharing: share the occupation of any Land with any other person (or agree 1o
do s0) to the extent that o do so would materially adversely affect (i) the value of
such Land; or {ii} the interests of the Secured Parlies.
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104 Consolidation of Mortgages: Section 83 of the Law of Properly Act 1925, dealing with
the consolidation of morigages, shall not apply io this Debenture.

1. INTELLECTUAL PROPERTY RIGHTS
111  Filings and regisirations.

{a) Each Chargor shall, as soon as reasonably practicable following a reasonable
request to do so from the Security Agent file and register at any relevant patent,
trade mark or other intellectual property register or authority as may be available
for the purpose (io the exient that such register or authority is located in the
jurisdiction of incorporation of a member of the Group and including, if appropriate
tne European Patents Office and Office of Harmonisation for the Internal Market)
in such name as may be required by the law of the place of registration, such of
the following as must be filed or registerad there in order io register ar perfect the
Lisns created under this Debenture over any Material Intangible Assels or to give
notice to third parties to protect the priority of the security crealed by this
Debenture pver any Materal Infangible Assets:

(i this Debenture;

(i) if so requested by the Security Agent, all licences of Material Intangible
Assets granted to or acquired by it; and

it} all future assignments, mortgages and/or charges of Material Intangibie
Assets made pursuant to this Debenture,

and, to the sxent necessary to register or perfect the Liens created under this
Debenture over any Material Intangible Assets or to give notice to third parties 1o
protect the priority of the security created by this Debenture over any Material
Intangible Asgsels, maintain or repsw such filings and registrations where
applicable (other than where the same is, in the reasonable good faith judgment of
the Chargor and the Security Agent, no longer used or useful in the conduct of the
business of the Group).

(b} Fach Chargor irrevocably authorises the Security Agent fo effect such
regisirations, renewals, payments and nofifications at the expense of such
Chargor as shall, in the reasonable opinion of the Security Agent, be necessary o
register the Liens created by this Debenture over any Material intangible Assets at
any patent, trade mark or other inteliectual property register or authority as may
be available for the purpose (o the extent that such register or authorily is located
in the jurisdiction of incorporation of a member of the Group and including, if
appropriate, at the European Patents Office or Office of Harmonization for the
Internal Market}.

11.2 Negative covenants: Without the prior written consent of the Security Agent and save -
as otherwise permitied by the Credit Agreement, no Chargar shall:

{a) Trade marks: amend the specification of any registered trade mark included in its
Material intangibia Assets,; or

{h) Patenis: amend the specification or drawings referred 1o in any granted patent -
that is a Material Intangible Asset,
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12 SPECIFIED INVESTMENTS

12.1  Voting and other rights; Each Chargor undertakes not to exercise any voling powers or
rights in a way which woutd be reasonably likely to prejudice the value of its Specified
Investments or otherwise to jecpardise the Liens constituted by this Debenture over them.

129 Before Enforcement: Unless and until the socurrence of a Declarad Defaull:

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

{b} if Specified Investments belonging to a Chargor are registered in the name of the
Security Agent or the Security Agent's nominee, all voting powers and rights
attaching fo them {including Derivative Rights) shall be axgrcised by the Security
Agent or the Security Agent's nominee in accordance with instructions in writing
from time o time recaived from such Chargor and, in the absence of any such
instructions, the Security Agent or the Security Agent's nominee shall not exercise
any such rights,

123  After Enforcement: At any time after the occurrence of a Declared Default:

(@) the Securily Agent may, for the purposes of protecting its interests in relation o
the Secured Sums and preserving the value of the security created by this
Debenture (in each case in its absolute discretion) andior realising the security
created by this Debenture , exercise {bu is not obliged {0 exercise) in the name of
a Chargor or otherwise and without any further consent or authority on the part of
any Chargor, all voting powers and rights attaching fo the Specified Investments
(including Derivative Rights) as it sees fit, including any righis {0 nominate or
remave a director, as if the Security Agent were the sole beneficial owner of the
Specified Investmenis,

{b} all Derivative Rights shall, if received by a Chargor or the Security Agent's
nominee, be held on trust for and forthwith paid or transferred o the Security
Agent; and

{c} each Chargor shall accept short notice for and attend any shareholders meelings
relating to the Specified Investments, appoint proxies and exercise voling and
other rights and powers exercisable by the holders of the Specified Investments
as the Security Agent may direct from time to time as it sees fit for the purpose of
protecting its interests in relation to the Secured Sums.

For the avoidance of doubl, unless and until the Security Agent takes any steps to
exercise any voting powers or rights attaching to the Specified Invesiments after
becoming entitled {but not obliged) to do so under this Clause, all such powers and rights
rernain with the relevant Chargor.

12.4 MNegative covenant: Each Chargor covenants with the Security Agent that it will not,
without the prior written consent of the Security Agent consent to its Specified
Investrents being consolidated, sub-divided or converted or any rights atlached fo them
being varied.
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PSC REGISTER

Mo Motices lssued: Each Chargor represents that no Relevant Entity has 1ssued a PBC
Motice apart from any PSC Notice which is not prohibited by Clause 13.2 (P50 Registen).

PSC Register

{a) Each Chargor which is a Relevant Entity agrees that:

{i) It will not serve a2 PBC Notice on any person unless required o do so by
law; and
{ii} it will send a copy of any PSC Notice sent to any persan to the Security

Agent within five Business Days of sending it to that person.
(b} If at any tima any Chargor receives a PSG Notice from a Retevant Enbity it will:

{n Within five Business Days send a copy of that PSC Notice to the Security
Agant;

{ii) Where appiicable, promptly respond with the information which it is
required by that PSC Nolice o give to that Relevant Entity and in any
evant it will respond not later than the end of the period prescribed by law
for doing s0,; and

{iii) Send & copy af that response to the Security Agent at the same time as it
sends that response o the Relevant Entity.

OPENING OF NEW ACCOUNTS

Creation of new account: On receiving notice that any Chargor has granied Liens over
or otherwise encumberad or disposed of any of itz Asseis in confravention of any
Financing Documeant, a Secured Party may rule off sil its accounts and open new
accounis with such Chargor.

Credits 1o new account: if 8 Secured Pardy does nof open a new account immediately
on receipt of such notice, it shall neveriheless be treated as if it had done so on that day.
From that day, all paymenis mada by the Chargor to that Becurad Parly shall ba treated
as having been crediled to a new account and shall not operate to reduce the amount
owing from the Chargor to such Secured Party at the time when it received such notice,

POWERS OF SaLE, LEASING AND ACCEPTING SURRENDERS

Section 103 of the LPA: Section 103 of the Law of Property Act 1925 shall not apply to
this Daebenture, and the statutory power of sale shall arise on, and be exercisable at any
time after, the execution of this Debenture. However, the Security Agent shafl not
exercise such power of sale until this Debenture has become enforceable.

Powers of sale extended: The statutory powers of sale, leasing and accepting
surrenders exercisable by the Security Agent by virtue of this Debenture are exiended so
as o authorise the Security Agent (whether in its own name or that of the Chargor

concernad} to:

' (=) grant a lease of any Land vested in a Chargor or in which it has an interest on

such terms and conditions as the Securily Agent shall think fit; and

(b} sever any fixtures from Land vested in a Chargor and sell them separately.
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APPOINTMENT OF & RECEIVER OR AN ADMINISTRATOR

Appointment: Paragraph 14 of Schedule 81 to the insclvency Act 198G shall apply 1o
this Debenture and the floating charges contained in this Debenture. Al any time afier:

{a) the oocurrence of a Declared Defauly;

{b) in refation to any Chargor, a stap or proceeding is taken, or a proposal made, for
the appointment of an administrator or for a voluntary arrangement under Part b of
the Insolvency Act 1986, or

{c} a raguest has baen made by the Parent and/or a Chargor to the Security Agent for
the appointment of a Receiver or an administrator over its Assets or in respect of
a Chargor,

then this Debenture shall become enfarceable and, notwithstanding the terms of any
other agreement between such Chargor and any Secured Party, the Security Agent may

{unless precluded by law) appoint in writing any person or persons o be a receiver or a

receiver and manager {or receivers or receivers and managers} of all or any part of the
Assets of such Chargor or, an administrator or administrators of such Chargor, as the
Security Agent may choose in its entira discretion.

Power to act separately: Where more than one Receiver or administrator is appointed,
the appointeas shall have power 1o act separately unless the Security Agent shall specify
o the contrary.

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

Removal of Receiver: The Security Agent may (subject to section 45 of the insolvency
Act 1986) remove a Receiver from all or any of the Assets of which he is the Racaivar.

Further appointments of a Receiver: Such an appointment of a Receiver shall not
oreciude:

{a) the Security Agent from making any subsequent appeiniment of a Receiver aver
all or any Assets over which a Receiver has not previously been appointed or has
ceased o act; or

() the appointment of an additional Receiver to act while the first Receiver continues
to act,

Raceiver's agency:
¥

{a) The Receiver shall he the agent of the relevant Chargor (which shall be soiely
liable for his acts, defaulis and remuneration) unless and until such Chargor goes
inte liquidation, after which time he shall act as principal and shall not become the
agent of the Security Agent or any other Secured Party.

{0} No Secured Party will incur any liability {sither to a Chargor or to any other
person) by reasen of the appointment of a Receiver,

Relationship with Security Agent

 To the fullest extent allowed by the law, any right, power or discretion conferred by this
Debenture {whether expressly or implied) or by law on a Receiver may after this
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Debenture becomas enforceabie be exercised by the Security Agent in relation to any
Assets without first becoming a Receiver and notwithstanding the appointment of a
Receiver,

17. POWERS OF A RECEIVER

The Receiver may exercise, in relation to each Chargor over whose Assets he is
appointed, all the powers, rights and discretions set out in Schedules 1 and 2 to the
Inscivency Act 1986 and in particular, by way of addition fo and without limiting such
nowers, the Receiver may, with or without the concurrence of others:

(a)

(b

{c)
{)

sell, lease, let, license, grant options over and vary the terms of, ferminate or
accept surrenders of leases, licences or tenancies of, all or any of the Assets of
the relevant Chargor, without the need to observe any of the provisions of
Sections 89 and 100 of the Law of Property Act 1925, in such manner and
generally on such terms and conditions as he shall think fit in his absolute and
unfettered discretion and any such sale or disposition may be for cash,
Investmants or other valuable consitieration (in each case payable in a lump sum
or by instalments) and carry any such transactions into effect in the name of and
on behalf of such Chargor;

promate the farmation of a Subsidiary of the relevant Chargor with a view to such
Subsidiary purchasing, leasing, licensing or otherwise acquiring interests in all or
any of the Assets of such Chargor;

sever any fixtures from Land and/or seli them separaiely,

exercise all voting and other rights attaching to Investments owned by the relevant
Chargor,

arrange for the purchase, lease, licence or acquisition of all or any Assets of the
relevant Chargor by any Subsidiary contemplated by paragraph (b) above on a
basis whereby the consideration may be for cash, investments, shares of profits
or sums calculated by reference to profits or iurnover or royalties or licence fees
or otherwise, whether or not secured on the assets of such Subsidiary and

whether or not such consideration is pavable or receivable in a lump sum or by

instalmenis over such period as the Receiver may think fit;

make any arrangement or compromise with any Sacured Party or others as he
shall think fit;

make and effect all repairs, renewals and improvements to the Assels of the
relevant Chargor and effect, renew or increase insurances on such ferms and

" against such risks as he shall think fit;

' appoint managers, officers and agents for the above purposes at such

remuneration as the Recelver may determine,

redeem any prier encumbrance and seffle and pass the accounts of the
encumbrancer and any accounts so settied and passed shall {subject to any
manifesi error) be conclusive and binding on the relevant Chargor and the monaey
&0 paid shall be deemed an expense properly incurred by the Receiver;

pay the proper administrative charges of any Secured Parties in respect of time
speni by their agents and employees in dealing with matiers raised by the
Receiver or relating to the receivership of the relevant Chargor;
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{k) commence and/for compiete any building operations upon any Land of the relevant
Chargor and apply for and obtain any planning permissions, huitding regulation
consents or licences, in each case as he may in his absolute discretion think fit;

] take all steps necessary to effect all registrations, renewals, applicationg and
notifications as the Receiver may in his discretion think prudent to maintain in
force or protect any of the relevant Chargor's Inteliectual Property Rights; and

{m}  do all such other acts and things as may be considered by the Receiver o be
incidenial or conducive to any of the above matiers or powers or otherwise
incidentst or conducive to the preservation, improvement or realisation of the
relevant Assets.

POWER OF ATTORNEY

Appointment of attorney: Each Chargor, by way of security and to more fully secure the
performance of its obligations under this Debenture, hereby irrevocably appoints the
Security Agent and separately any nominee andfor any Receiver (o ke its allorney (with
full power to appoint substitutes and to detegate) with power in its name and on its behaif,
and as iis act and deed or otherwise (whether or not a Receiver or administrator has been
appointad) o

{a} de anything which that Chargor is obliged to do {bul has not done within §
Business Days of being notified by the Security Agent of such failure and being
requested to comply) in accordance with this Debenture, including 10 execute and
deliver and otherwise perfect any agreement, assurance, deed, instrument or
document; and

(&) enable the Security Agent, any such nominee and/or Receiver to exercise {(of to
delegate) ail or any of the rights conferred on it by this Debenture or by statute in
relation to this Debenture or the Assets charged, or purported to be charged, by it.

Ratification: Each Charger ratifies and confirms whatever any atiomey does or purports
to do pursuant 1o his appointment under this clause.

Sums recoverable: Al sums expended by the Security Agent, any nominee andior any
Recaiver under this Clause 18 shall be recoverable from sach Chargor under the terms of
Section 13.14 (Expenses; indemnily} of the Credit Agreement .

OTHER POWERS EXFRCISABLE BY THE SEGURITY AGENT

Receiver's powers: All powers of a Receiver conferred by this Debenture may be
exercised by the Security Agent after this Debenture has become enforceable.

Receipt of debts: Following the occurrence of a Declared Default, the Security Agent, its
nominee or any manager, officer or agent of the Security Agent is hereby irrevocably
empowerad 1o

{a) receive all trade debls and other debts and claims which may be assigned to the
Security Agent pursuant to this Debenture andfor under any other Security
Daocument,

{b} on payment give an effectual discharge for them and on non-payment to take and
institute (if the Security Agent in its sole discretion so decides) all steps and
proceedings either in the name of the relevant Chargor or in the name of the
Security Agent for their recovery, and
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{c) agree accounts and make allowances and give tima to any surely,

provided that the proceeds of the same are paid or applied in accordance with the terms
of the Affiliated Intercreditor Agreement. Each Chargor ratifies and confirms whatever the
Security Agent or any manager or officer of the Security Agent shall do or purport fo do
under this clause.

" Security Agent's powers: The Security Agent shall have no liability or responsibility 1o

any Chargor arising out of the exercise or non-exercise of the powers conferred on it by
this Clause 19, except for gross negligence, wilful default or fraudt.

No duty of enquiry: The Security Agent nead not enguire as to the sufficiency of any
sums received by it in respect of any debt or ¢laim or make any claim or take any other
action to collect in or enforce them. '

APPLICATION OF MONEY RECENED BY THE SECURITY AGENT OR A RECEWER

Order of priority: Any money received or realised under the powers conferred by this
Dehenture shall be paid or applied in accordance with the terms of the Affiliated
intercreditor Agreement,

Suspense account: Untl all the Secured Sums have bsen unconditionally and
irrevocably paid and discharged in full, the Security Agent may place and keep io the
credit of a suspenss account any money received from or realised in respect of any
Chargor's liability under this Debenture. The Security Agent shall have no intermediate
abligation to apply such money in or towards the discharge of any of the Secured Sums,
Amounts standing to the credit of any such suspense account shall bear interest at a rate

" consigerad by the Security Agent in good faith to be a fair market rate,

Discretion to apply:  Until all Secured Sums have been unconditionally and irrevocably
paid and discharged in full, the Security Agent may refrain from applying or enforcing any
other meneys, security or rights held by it In respect of the Secured Sums or may apply
and enforce such moneys, security or rights in such manner and in such order as it shall

~decide in its unfefterad discretion.

PROTECTION OF THIRD PARTIES

No duty to enguire: No purchaser from, or other person dealing with, the Security
Agent, ils nominee or any Receiver or administrator appointed under this Debenture shall
be concemed to enquire whether any of the powers which the Security Agent has
exercised or purported io exercise has arisen or become exercisable, or whether this
Debanture has become enforceable, or whether any nominee, Receiver or administrator
has been validly appointed, or whether any event or cause has happened to authorise the
Security Agent, any nominee or a Receiver or administrater to act or as to the propriety or
validity of the exercise or purported exercise of any such power, and the fitle of such a
aurchaser and the pasition of such a person shall not be impeachable by reference to any

af those matters.

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

1

HL Note: MidCap will not accept a carve oul for simple negligence.
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PROTECTION OF THE SECURITY AGENT, ANY NOMINEE AND RECEIVER

Limitation: Meither the Security Agent nor any nominee nor Receiver shall be lable in
respect of any Liabllity which arises out of the exercise or the purporied exercise of, or the
failure 1o exercise, any of their respective powers under or by virtue of this Debenture,
except if and in so far as such Liability results from its own gross negligence, wilful default
or fraud.

Entry into possession: Without prejudice to the generality of Clause 22.1 {Limifation},
neither the Security Agent, any nominee nor any Receiver shall be liabie to account as
mortgagee in possession or otherwise for anmy sum not actually received by it or him
respectively. If and whenever the Securily Agent, or any nominee enters inlo possession
of any Assets, it shall be entitied af any time at its discretion to go out of possession,

SECURITY AGENT
Security Agent as trustee:

(a) The Security Agent hereby declares itself trustee of the security and other rights
(including but not limited to the benefit of the covenants contained herein}, fitles
and interests assigned to, or conferred upon, it by this Debenture and of all
maonies, property and assets paid to the Security Agent or to ifs order or held by
the Security Agent ar its nominee or received or recovered by the Security Agent
or its nominee pursuant to or in connection with this Debenture {the "Secured
Property”) with effect from the date hereof to hold the same on trust for itself and
each of the Secured Parties in accordance with their respective interests pursuant
io the terms of the Affiliated Intercreditor Agreement and the other Financing
Drocuments.

() The Security Agent hereby accepts its appeiniment as agent and trustee for and
on behalf of the Secured Parties and the Chargors hereby acknowledges that the
Secured Property is held by the Security Agent as a trustee for and on behalf of
the Secured Parfies in accordance with the terms of this Clause 23.1. The
retirement of the person for the time being acting as Securty Agent and the
appointment of a successor shall be effecied in the manner provided for in the
Credit Agreement.

(c) Section 1 of the Trustee Act 2000 shall not apply to the duties of the Security
Agent in relation to the trusts constituted by this Debenture. Where there are any
inconsistencies between the Trustee Act 1925 and the Trustes Act 2000 and the
pravisions of this Debenture, the provisions of this Debenture shall, to the extent
altowed by law, prevail and, in the case of any such inconsistency with the Trustes
Act 2000, the provisions of these presents shall constitiste a restriction or
exclusion for the purpeses of that Act. In performing or carrying out its duties,
obligations and responsibifities, the Security Agent shall be considered fo be
acting only in & mechanical and administrative capacity (save as expressly
provided in this Debenture} and shall not have or be deemed o have any duty,
obligation or responsibility to, {save for any liability it might incur as a result of
gross negligence, wilful misconduct or fraud) or relationship of trust or agency
with, any becured Party

(d) Nothing in this Debenture shall constitute or be deemed to constitute a partnership
betwean any of the Secured Parties and the Security Agent,
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{e) In acting as trustee under this Debenture for the Secured Parties, the Security
Agent shall be regarded as acting through its trustee division which shall be
freated as a soparate entity from any other of its divisions or depariments,
Motwithstanding the foregoing, any information received by some other division or
department of the Security Agent may be treated as confidential and shall not be
regarded as having been given to the Seourity Agent's trustee division.

Application of proceeds: All moneys received by the Security Agent shall be held by it
upon trust for itself and the Secured Parlies according to their respective interests fo

apply the same in such manner as set out in the Affiliated Intercreditor Agreement.

Powers: As irusies the Security Agent shall {wilhout prejudice to any contractual
arrangements between the Secured Parties).

{a) have all the powers of an absolute owner of the security constituted by this
Debenture; '

b have the power of appointing new trustees; and

{c} have all the powers and discretions conferred upon trustees by the Trustes Act
1925 (o the extent not inconsistent with these presenis) and upon the Securitly
Agent by these presents.

Trust perlod: The trusts herein shall remain in force until the expiration of a period of

125 years from the date hereof,

Winding up of trust: Notwithstanding clause 24.3 above, if the Security Agent, with the
approval of the Agent, determines thal

(a) all of the Secured Sums and all other obligations secured by the Security
Documents {as defined in the Credit Agreement) have been fully and finally
discharged; and

{b) no Secured Party is under any commitment, obligation or Eability (actual or
contingent) to make advances or provide other financial accommodation pursuant
o any Financing Document,

then:

{iy the trusts set out in this Debenture shali be wound up and the Security
Agent shall release, without recourse or warranty, ali of the Liens and the
rights of the Security Agent under this Debenture; and

(i) any Security Agent which has resigned pursuant to Section 11.12
{Assignment by Agent; Resignation of Agent; Successor Agent) of the
Credit Agreement shall release, without recourse or warranty, all of s
rights under this Diebenture,

incorporation of terms: The provisions of Section 11 {Agent) of the Credit Agreement
shall apply to the Security Agent's rights, obligations and duties under this Debenture as if
sef out in this Debenture in full and references therein to the "Agent” were references to
the Security Agent.
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INTEREST ON OVERDUE AMDUNTS

Any amount not paid in accordance with this Debenture when due shall carry interest at
the rate and in accordancs with the terms contained in the relevant Financing Document
in relation to overdue sums or at such other rate as may be agreed between the relevant
Chargor and Secured Party from time to time.

SET-0FF

By Security Agent: After the occurrence of an Event of Defaullz which is continuing, the
Security Agent may {buf is not obliged (o) retain any money it is holding (in any capacity)
standing to the credit of any Chargor in any currency upon any account or otherwise
{whether or not in such Chargor's name) as cover for any Secured Sums andlor at any
time or times without notice to such Chargor set off all or any of such money against all or
such part of the Secured Sums due, owing or incurred by that Chargor as the Security
Agent may select. If the obligations are in different currencies, the Security Agent may
convert either obligation at a market rate of exchange in its usual course of business for
the purpose of the set-off.

TRANSFER BY A SECURED PARTY

“(a} Any Secured Party may at any time assign and transfer all or any of ifs rights in

relation to this Debenture to any persan or otherwise grant an interest in them (o
any person to the same extent that it is permitted to assign and transfer its rights
or otherwise grant an interest in them (as applicabie) under the terms of the Credit
Agreement.

{b) The Security Agent may assign and transfer all of its rights and obligations under
this Debanture to any replacement Security Agent appointed in accordance with
the Financing Documents, Upon such assignment and fransfer becoming
effective, the replacement Security Ageni shall be, and be deemed to be, acting
as agent and trustee for each of the Secured Parties {including itself) for the
purposes of this Debanture in replacement of the previous Security Agent.

- ACCESSION OF A NEW CHARGOR

Method: Any member of the Group may at any time; with the prior writien approval of the
Security Agent, become a party to this Debenture by delivering to the Security Agent in
form and subsiance satisfactory to it

{a} a Deed of Accession and Charge; and

() coertified exiracts from the minutes of a meeting of its Board of Directors
gvidancing the due authorisation and execution of the Deed of Accession and
Charge and any other conditions precedent required by the Financing Documents.

New Chargor bound: The New Chargor shall become a Chargor under this Debenture
with effect from the time when the Deed of Accession and Charge takes effect, at which
point;

{al the New Chargor shall become bound by all the terms of this Debenture and shall
assurne the same obligations as "Chargor” as if it were an original Parly fo this
Debenture; and

Event of Default is the standard far set-off in Section 10.6 of the Credit Agreement, which shouid also apply in the
Diebentura.
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(b} the other Chargors shall assume the same obligations in respect of the New
Chargor as if it were an original Party o this Debenture.

RELEASE OF SECURITY

Redemption: Subject to Clause 28.2 (Avoidance of Paymerts), if all Secured Sums have
been irrevocably paid in full and none of the Secured Parlies are under any further actual
or contingent lability to make advance or provide other financial accommadation to any
person under any Financing Document, the Security Agent will (at the request and cost of
the Chargors), execute and do all such reasonable acts as may be necessary to release
the Assets from the Security constituted by this Dehenture and the Chargors from their
obligations under this Debenture,

Aveoidance of Payments: If the Security Agent considers in good faith that any amount
received in payment or purported payment of the Secured Sums is capable of being
avoided or reduced by virtue of any insolvency, bankrupicy, liquidation or other similar
laws, the liability of each Chargor under this Debenture and the Liens constituted by this
Debenture shall continue and such amount shall not be considered to have been

* irrevocably paid.

THIRD PARTY RIGHTS

Directly enforceable rights: Pursuant to the Contracts (Rights of Third Parties) Act
1695;

{a) the provisions of Clause 23 {Security Agent), 25 (Sef-off}, and Clause 28 (?“ransfer.
by a Secured Party) shall be directly enforceable by a Secured Party,

b the provisions of Clause 16 {Appointment of a Receiver or an Adminisirator) to

Clause 22 {(Proteciion of the Security Agent and Receiver) inclusive shall be
directly enforceable by any nomines or Receiver; and

(c} the provisions of Clause 21 {Protection of third parties) shall be directly
enforceable by any purchaser.

Exclusion of Contracts (Rights of Third Partles) Act 1999 Save as otherwise
expressly provided in Clause 28.1 (Directly enforceable nghts), no person other than a

- Party shall have any right by virtue of either the Confracts (Rights of Third Parties) Act

1999 or any other provision of English law under which rights might accrue to persons
other than a Partly, to enforce any term (express or implied) of this Debenture.

Rights of the Parties to vary: The Parties (or the Parent, on behalf of the Chargors, and

" the Security Agent (on behaif of the Secured Parties)) may by agreement vary any term of

this Debenture (including this Clause 29} without the necessity of obtaining any consent
from any other person.

CJOINT AND SEPARATE LIABILITY

All covenants, agreements, representations and warranties on the part of the Chargors
contained in this Debenlure are given by them jointly and separately and shall be
construed accordingly.
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FORBEARAMNCE, SEVERABILITY, VARIATIONS AND CONSENTS

Detay etc:  All rights, powers and privileges under this Debenture shall continue in full
force and effect, regardless of any Secured Parly, nominee or Receiver exercising,

delaying in exercising or omitting (o exercise any of them.

Severability: No provision of this Debenture shall be avoided or invalidated by reason

-anly of one or more other provisions being invalid or unenforceable.

Megality, invalidity, unenforceability: Any provision of this Debenture which is or
bacomes illegal, invalid or unenforceable shall be ineffective only to the extent of such
ilegality, invalidity and unenforceability, without invalidating the remaining provisions of
this Debenture.

Variations: No variation of this Debenture shall be valid and constitute part of this
Debenture, unless such variation shall have been made in writing and signed by the
Security Agent {on behalf of the Secured Parties) and the Parent (on behalf of the
Chargors) or by all Parties.

Consents: Save as otherwise expressly specified in the Financing Documents, any
consent of the Security Agent may be given absolutely or on any terms and subject to any
conditions as the Security Agent may determine in its entire discretion.

COUNTERPARTS

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

MOTICES

Notices provision: Any communications to be made under or in connection with this
Debenture shall be made in accordance with the notice provisions of the Credit

Agreement,

Addresses: I no address has been provided for any Chargor under the Credit
Agreement, then the address {(and the officer, if any, for whose attention the
communication is to be made) of each Chargor for any communication or document to be
made or delivered under or in connection with the Financing Documents is that identified
with its name in Schedule 1 (The Chargors) o any substilute address or depariment or
officer as that Chargor may notify to the Security Agent by not less than five Business
Days' notica.

GOVERMING LAW

This Debenturs and all non-contractual obiigations arising in any way whatsoaver out of

- or in connection with this Debenture shall be governed by, construed and take effect in

accordance with English law.
ENFORCEMENT
Jurisdiction:

{a) The courls of England shall have exciusive jurisdiction to settle any claim, dispute
or matter of difference which may arise in any way whaltscever oul of or in
connection with this Debeniure (including a dispute regarding the existence,
validity or termination of this Debenture or any claim for set-off} or the legal
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relationships established by this Debenture (3 "Dispute’}, only where such
Dispute is the subject of proceedings commenced by a Chargor.

{b} Where a Dispute is the subject of proceedings commenced by one or more
Secured Parties, the Secured Parties are entitled 1o bring such proceadings in any
court or courts of competent jurisdiction {including but not limited o the couris of
England). If any Chargor raises a counter-claim in the context of proceedings
commenced by one or morg of the Secured Parties, that Chargor shall bring such
counter-claim before the court seized of the Securad Parly's claim and no other
court,

(c) The commencemeant of legal proceedings in one or more jurisdictions shall not, 1o
the exient allowed by law, preciude any Secured Farty from commencing legal
actions or proceedings in any other jurisdiction, whether concurrently or not.

(d} To the extent allowed by law, each Chargor irrevocably waives any objection it
may now or hareafler have on any grounds whatsoever to the taying of venue of
any legal proceeding, and any claim it may now or hereafter have that any such
legal proceeding has been brought in an inappropriate or inconvenient forum.

THis DEBENTURE has been executed by each Chargor as a deed and signed by the Security
Agent and it has been delivered and shall take effect on the date stated at the beginning of this
documeant,
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SCHEDULE 1

The Chargors

: Add_;e'ss'-fg_? S’es’yice_

Tissue Regenix Gréup pic' |

5669271

Uit | and 2 Astiey Way,

Astley Lane Industrial
Estate, Swillington,
L eeds, England, L526
8XT

Tissle Regenix Limited

(oBO7272

Linit 1 and 2 Astley Way,
Astley Lane industrial
Estate, Swillingion,
Leads, England, L5286
BXT

TRX Wound Care Limiled

07808175

Unit 1 and 2 Astlsy Way,
Agtley Lane industrial
Estate, Swillington,
Leads, England, L3826
BXT

TRX Orthopasedics Limited

G7800201

Unit 1 and 2 Astley Way,
Astley Lane industrial
Estate, Swillington,
Leeds, England, L5286
BXT

THRX Cardiac Limited

07808177

Unit 1 and 2 Asliey Way,
Astiey Lane Industrial
Estate, Swillington,
Leeds, England, L5286
8XT

Tissue Regenix Holdings Limited

10718340

Lnit 1 and 2 Astley Way,
Astley Lane Industrial
Esfate, Bwillinglon,
Leeds, England, L5286
BXT
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SCHEDULE 2
Registered Land to be mortgaged

MNone at the date of this Debenturs.

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

Mone at the date of this Dabenture.

LIBOIAVINGRUPCIGI56908.5 Hogan Lovells



- 30 -

SCHEDULE 3

Form of Deed of Accession and Charge for a New Chargor

THis DEED OF ACCESSION AND CHARGE is made on 20

BETWEEN;

(1}

[***INSERT THE NAME OF THE NEW CHARGOR*™] (registered in [England and Wales] under
number [ *** ]} (the "Mew Chargor”);

(2} Tissue Regenix Group plc {registered in England and Wales under number 0596927 1)
{the "Parent"}; and

{3) MidCap Financial Trust {the "Security Agent”).

WHEREAS:

A This Deed is supplemental to a Debenture (the "Principal Deed") dated [***insert date™]
between {1) the [***ldentify original Chargors™] and {2} the Security Agent as agent and
trustee for the Secured Parties named in the Principal Deed (the "Securad Partles™).
*Note: Set out details of any previous Deed of Accession and Charge.*"]

{B) The New Chargor has agreed, on the terms contained in the Principal Deed, to charge in

favour of the Security Agent (acting as security agent and irustee for the Seoured
Parties), all of its property, undertaking and assets to secure the Secured Sums, and o
accede to the Principal Deed.

Tris DEED WITHESSES as follows:

1.

1.1

1.2

DEFMITIONS AND INTERPRETATION

Incorporation: Words or expressions defined in the Principal Deed and principles of
interpretation provided for in the Principal Deed shall, unless the context otherwise
requires or unless otherwise re-defined below, have the same meaning and shall apply
{as the case may be}in this Deead.

Additional Dafinitions: In this Deed:

"“Intellectual Property” means patents (including supplementary protection certificates),
utility models, registered and unreqistered trade marks (including service marks), rights in
passing off, copyright, database rights, registered and unregisiered rights in designs
{including in relation to semiconductor products) anywhere in the world and, in each case,
any extensions and renewals of, and any applications for, such rights.

*Land" means freshold and leasehold, and any other estate in, land and (outside England
and Wales) immovable property and in each case all buildings and structures upon and all
things affixed {0 Land (including trade and tenant’s fixtures).

"Material Contract” means a "Material Coniract” as defined in the Credit Agreement;
“Material Intangible Asset” means:

{a) ail of sach Chargor's Intellectual Property, and
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(b}  all licenses, sublicense agreements or other agreements with respect to
intellectual Property Rignts,

in each case that are material to the financial condition, business or operations of such

Chargor, as reasonably determined by the Security Agent.

 “Resiricted IP" means any Intellectual Property owned by or licensed fo the New Chargor

which, in each case, precludes either absolutely or conditionally the Mew Chargor from
crealing a charge over ils interest in that Inteliectual Property and in respect of which
consent has not yei been oblained pursuant to Clause [3.4(b)] (Third Parly Consenis) of

the Principal Deed.

“Restricted Land” means any leasehold proparty held by the New Chargor under a lease

which precludes either absolutely or conditionally the New Chargor from crealing a

. mortgage or charge over its leasehold interest in that property and in respect of which
- gonsent has not yet been obtained pursuand to Clause [3.4(a)] (Third Parly Consenis) of

the Principai Deed.

***1

ACCESSION BY THE NEW CHARGOR 7O THE PRINCIPAL DEED

Accession: The New Chargor agrees to be bound by all the terms of the Principal Deed
and to perform all ebligations of a Chargor under, and in accordance with, the Principal
Deed with effect from the date of this Deed, as if it had been an original party 1o the
Principal Deed as a Chargor,

Covenant to pay: The MNew Chargor {as primary obligor and not merely as surely)
covenants with the Security Agent (as trustee Tor the Secured Parties) that it will, on the
Security Agent's writen demand, pay or discharge the Secured Bums when due at the
times and in the manner provided in the relevant Financing Documents,

Proviso: The covenants contained in this Clause and the security crealed by this Deed
shall not extend to or include any liability or sum which would otherwise cause any such
covenant or security 1o be unlawful or prohibited by any applicable law,

Pareni’s agreement to the accession: The Parent {on behalf of itself and the other
members of the Group which are parties to the Principa! Deed) hereby agrees 1o the New
Chargor's accession.

- ASSIGNMENTS

{*** Incorporate in the execution copy of the deed of accession and charge the relevant
final texi from Clause 3.7 {Assignments) of the Frincipal Deed. This will include the

Fkw }

FIXED SECURITY

[ *** Incorporate in the exaculion copy of the deed of accession and charge the final text
from Clause 3.2 of the Principal Deed with consequential changes, Nota. where the New
Chargor has real property or IF it will be scheduled and a definition included of Specified
fnfellectual Property ™]
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CREATION OF FLOATING CHARGE

[ *** Incorporate in the execution copy of the deed of accession and charge the final text
from Clause 3.3 of the Principal Deed with conseguential amendments ™ ]

The parties agree (without limitation ta the general nature of the New Chargor's accession
to the Principal Deed contained in Clause 2) that the crystallisation provisions confained
in Clause 4 of the Principal Deed shall squally apply {o the floating charge contained in
this Deed as if set out in full in this Deed.

MEGATIVE PLEDGE AND OTHER RESTRICTIONS

Without the prior written consent of the Security Agent, except as specifically permitied by
the Credit Agreement, the New Chargor shall not:

{a) create, or agree or attempt to create, or permit to subsist, any Security or any frust
over any of its Assets; or

{b) sell, assign, lease, license or sub-license, or grant any interest in, any of its Fixed
Security Assats, or part with possession or ownership of them, or purport or agrea
to do so.

RIGHT OF APPROPRIATION

The parties acknowledge and intend that the charges over the New Charger's Financial
Collateral provided under or pursuant o this Deed will each constitute a "security financial
collateral arrangement” for the purposes of the Financial Collateral Regulations.

The Security Agent may, on or at any time after the security constituled by this Deed
hocomes enforceable in accordance with the terms of the Principal Deed, by notice in
writing to the New Chargor appropriate with immediate effect ail or any of its Financial
Coliateral hereby charged which is subject to a security financial coliateral arrangement
{within the meaning of the Financial Collateral Regulations) and apply it in or towards the
discharge of the Secured Sums, whether such Assets are held by the Security Agent or
otherwise.

The value of any Financial Collateral appropriated under Clause 7.2 shall be:
{a) in the case of cash, its face value at the time of appropriation; and

{b} in the case of financial instruments or other financial collateral, their market value
at the time of appropriation as determined {after appropriation) by the Security
Agent by reference o a public index or other appiicable generally recognised price
source or (where the sams i5 not available) such other process as the Security
Agent may reasonably select, including a valuation carried aut by an independent
firm of accountants or valuers appointed by the Security Agent;

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

The Security Agent wili account 1o the New Chargor for any amount by which the valus of
the approprialed Assets exceeds the Secured Sums and the New Chargor shall remain
liable to the Security Agent for any amount by which the value of the approprinted Assets
is less than the Secured Sums.
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The New Chargor agrees that the method of valuing such Financial Collateral under
Clause 7.3 is commercially reasonable.

APPLICATION TO MM Lanp REGISTRY

The New Chargor:

{a) in relation to each register of tile of any present and fulure Land of the New
Chargor which is charged fo the Securily Agent under this Deed, consents to the
Security Agent {or its solicitors) at any time submitting to HM Land Registry:

{i} a form AP (application to change the register) in respect of the securily
creatad by this Deed;

{if) a form ANT (appiication to enfer an agreed notice) in respect of the
security created by this Deed,

{iiiy a form RX1 {apptication to register a restriction) in the foliowing terms:

"No disposition of the registered estate by the proprietor of the registered
estale is io be registered without a written consent signed by the proprietor

 for the time being of the charge dated [date] in favour of [Chargeej
refarred to an the charges register or thair conveyancer.”; and

{iv} a form CHZ2 {(application to enter an obligation fo make further advancesy), -
and

(b} covenants io submit an application 1o the appropriate Land Registry for the first
ragistration of any unregistered Land in England and Wales morigaged by
Clause 4 (Fixed security) at its own expense, immediately foliowing its execution
of this Deed.

POWER OF ATTORNEY

Appointment of attorney: The New Chargor, by way of security and 1o more fulty
secure the performance of its obligations under this Deed, hereby irrevocably appoints the
Security Agent and separately any nominee andfor any Raceiver to be its attormey {(with
full power to appoint substitutes and to delegate) with power in its name and on its behalf,
and as its act and desd or otherwise {whether or not 2 Receiver or administrator has been
appointed) to:

{a) do anything which the New Chargor is obliged to do (but has not done within 5
Business Days of being notified by the Security Agent of such failure and being
requested to comply) In accordance with this Deed, including to execute and
deliver and otherwise perfact any agreement, assurance, deed, instrument or
gooumani;

(b} enable the Security Ageni, any such nominee and/ or Receiver {o exercise (or 1o
delegate) all or any of the rights conferred on it by this Deed or by staiute n
reiation o this Deed or the Assets charged, or purported to be charged, by it

Ratification: The New Chargor ratifies and confirms whatever any attorney does or
purpors to do pursuant to its appointment under this clause.
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Sums recoverable: All sums expended by the Security Agent or any Receiver under this
clause shall be recoverable from the New Chargor under Section 13.14 (Expenses;
Indemnity) of the Credit Agreement.

MOTICES

All notices or demands to be given or made pursuant to this Deed shali be given or made
in the manner set out in Clause 33 {Notices) of the Principal Deed. The New Chargor's
addrass for service is set out in Schedule 2 (Notice Defails).

COUNTERPARTS

This Deed may be executad in any number of counterparts, each of which when execuied
and delivered shall be an onginal, but all of which when taken together shall constitute a
single document.

GOVERNING LAW

This Deed and ali non-contraciual obligations arising in any way whatsoever out of or in
connection with this Deed shall be governed by, construed and take effect in accordance -
with English law.

ENFORCEMENT
Jurisgiction:

{a) The courts of England shall nave exclusive jurisdiction to settle any claim, dispute
ar matter of difference which may arise in anyway whatsoever out of or in
connection with this Deed {including a dispute regarding the existence, validity or
termination of this Deed or any claim for set-off} or the legal relationships
established by this Deed (a "Dispute"), only where such Dispute is the subject of
proceedings commenced by the New Chargor.

{t Where a Dispute is the sublact of proceedings commenced by ohe of more
Secured Parties, the Secured Parties are entitled o bring such proceadings in any
court or courts of compatant jurisdiction (including but not limited 1o the courts of
England). If any Chargor raises a counter-claim in the context of proceedings
commenced by one or more of the Secured Parties, that Chargor shall bring such
counter-claim before the court seized of the Secured Parties’ claim and no other
court.

fc) The commencement of legal proceedings in one or more jurisdictions shall not, to
the extent allowed by law, preciude the Secured Parfies from commencing legal
actions or proceedings in any other jurisdiction, whether concurrently or not.

{d) To the extent aliowad by law, the New Chargor irmevocably waives any objection #
may now or hereafter have on any grounds whatscever to the laying of venug of
any legal proceeding, and any claim it may now or hereafter have that any such
legal proceeding has been brought in an inappropriate or incanvenient forum.

[***Service of process: Without prejudice to any cother mode of service allowed under
any relevant law, the New Chargor

{a) irrevocably appoints [***the Parent™] as its agent for service of process in
relation to any proceedings before the English courts in connection with this Deed;
and
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(1) agrees that fallure by a process agent o notify it of the process will not invalidale
the procesdings concerned. ™|

14. FINANCING DOCUMENT
This Deed is a Financing Document,

THis DEED OF ACCESSION AND CHARGE has been executed by the New Chargor and the Parent as
a deed and sighed by the Security Agent and it has been delivered and shall fake effect on the
date stated at the beginning of this document,

LIBOIAWINDRUPG/B356908.5 Hogan Lovelis



- 36 -

schedule 1 to Deed of Accessicn and Charge

Registered land to be morigaged

Mame of Chargur!Reg%steredfnescrimion of Property . [Title Number
Propristor - SRR

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

The address for service of the Security Agent in the case of registered land is [™insert details
and include any relevant department or officer to whom notices are (o be addressed. The
above address for service must be situated in the United Kingdom. ™" |
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Schedule 2 to Deed of Accession and Charge

Motice Details

[***Sef oul here the notice detalls for the New Chargor™]
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Execution page to Deed of Accession and Charge
EXECUTION
THE NEW CHARGOR

Executed as a

Deed by [***inser name of New Chargor™”]
{pursuant to a resolution of its Board

of Directors} acting by:

R

Director

in the presence of:

Signature of witness:

Name of witness:

Address of withess:

THE PARENT

Executed as a

Deed by [***insert nams of Parent ***]
{pursuant to a resolution of its Board
of Dwectors) acting by:

Dirsctor
in the presence of:

Signature of withess:

Name of witness:

Address of withess:

LIBOTAVIND RUPCISI66808.5

Hogan Lovalls
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THE SBECURITY AGENT

Signed by )
for and on behalf of MidCap Financial Trust )

) _
By: Apollo Capitd! Management, L.P., 3 Authorised Signatory
its investment manager

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

By:
MName:
Tifle: Authorised Signatory

LBOIAVINDRUPC/E356008.5 Hogan Lovells
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[Date}

SCHEDULE 5

Form OF NOTICE OF ASSIGNMENT - INSURANCES

Served by Recorded Delivery or By Hand

To: [inserf name and address of Insurer]

Dear Sirs

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

1.

We give nofice that, by a debenture (ihe "Debenture”) dated [} made between inter
alia MidCap Financial Trust (the "Security Agent”) and ourselves, we have assigned by
way of security 1o the Security Agent all our rights, fitie and interest from time o bme in
respect of any sums payable to us pursuant to the Policies {together with any nther
agreement supplementing or amending the same, the "Policies™) {other than any sums
payable to us under any liability insurance or any directors’ and officers’ insurance
provided under the Policies).

Wa irrevocably authorise and instruct you from time o time:

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

{b) to send copies of all notices and other information given or received under the
Policies to the Security Agent,

We confirm that we will remain lisble under the Policies fo perform all the obligations
assumed by us under the Policies. We will also remain entitled to exercise all our rights,
powers and discretions under the Policies, and you should continue to give notices and

“make payments under the Policies to us, unless and until you receive notice from the

Security Agent to the contrary stating that the security under the Debenture has become
enforceable. In this event, all payments {other than payments under any liability insurance -
and any directors' and officers’ insurance provided under the Policies) under the Policies
must be made to the Securlly Agent or as it directs.

This notice may only be revoked or amended with the prior written consent of the Security

CAgent.

Please confirm by completing the enclosed copy of this notice and returning it to the

Security Agent (with 2 copy to us) that you,

LIBOTAVINDRUPC/E356908.5 Hogan Lovells



{a) accept the instructions and authorisations contained in this notice and underiake
o comply with this notice; and

{t} have not received notice of the grant of any security or the existence of any other
interest of any third party in or to the proceeds of the Policies.

G. This notice is governed by English law.

Yours faithfully

for and on behalf of

[Mame of Chargor)

B S T e

LIBOWINDRUPC/G25G008.5 Hagan Lovells




{on copy]
To: MidCap Financial Trust

as Security Agent

Dear Sirs

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

for and on behall of
[Mame of Insurer]

Dated:

LIBOTAVINDRURCB356008.49 Hogan Lovells



EXECUTION PAGE

THE CHARGORS

Executed as a

Deed by TiSSUE REGENIX GROUP PLC
{pursuani o a resolution of its Board
of Directors) acting by

et Poaaant® Ponm® el

Director

in the presence of.

Signature of witnpae:

Name of withess:

NWADEL [oudsd

Address of withess:

EC2M 4YH

LIBOTWINDRURPCI6356808.5 Hegan Lovells



Executed as a

[eed by TissuE REGENI LIMITED
{pursuant to a resolution of its Board
of Directars) acting by.

in the presence of.

Name of withess:

NADER Kopubdl|

Address of withess:;

Squire Pafton Boggs I LLP
7 Devonshire Square

Landon '

EC2M 4YH

LIBOIANINDRUPC/G356808.5

i1

-

Director

Hagan Lovetls



©-Signature

e i R R

Executed as a

Deed by TRX WoUND CARE LIMITED
{pursuant to a resclution of its Board
of Directors) acting by

in the presence of;

MName of withess;

WADEA IoweDEI

Address of witness:

LIBOTWINDRUPCIEE56908.5

Tt s i oa?

Diirector

Hngan Loveils



Execuled as a

Desd by TRX ORTHOPAEDICS LIMITED
{pursuant io a rasolution of its Board
of Directors) acting by:

in the presence of:

Name of withess:

NADER KouDSi

Address of witness:

Patton Boggs (UK) LLP
7 Davonshire Square

_London
EC2M aYH

LIBDAAMINDRUPCASG0S08.0

Liractor

Hagam Lovells



Executed as a

Deed by TRX CARDIAC LIMITED

- {pursuant io a resciution of its Board
" of Directors} acting by

in the presence of;

Name of witness:

NADCE Kowd&l

Address of wilness:

Scure Patton Hogge (UK LLp
7 Dewonshire Souare
toeeion

EC2M 4vH

LIBOTWINDRUPC/GILER0G. 5

RPN ——

(Yirector

Hogan Lovells



Execuled as a

Deed by Tiasue REcENX HOLMNGS LIMITED
{pursuant to a resolution of its Board

of Directors) acting by:

in the presence of;

Mame of wilnass:

NADEL Koub St

Address of withess:

LIBO/AWINDRUPC/G356308.5

P

Director

Hogan Lovells
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THE SECURITY AGENT

Signed by 3
for and on behalf of MidCap Financiat Trust j
)
J

By: Apolle Capitai Management, L.P,
ita invesiment manager

Authorised Signatory

By: Apolio Capital Management GP, LLC,
Its general partner

Title: Authorised Signatory

LIBQ1AWINDRUPC/S356808.5 Haogan Lovells



