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THIS DEBENTURE is made the 13 day of Dec ek 57 008

!
BETWEEN I

{1} AKUBIO LIMITED (registered in England ang Wales wnder company numbsr
04136782} the registered office of which 8 112 Hills Raad, Fambdage CB2 1PH (the
“Borrower”); and |

{2} ETV CAPITAL §.A. 2 campany (ncorperatsss undey the | is of the Grand Duchy of

Luxembowy whose registered offico I8 8t 48A Averive John T Kenipady, |-1855
Lixembaurg (the "Lender”).

t
|
INTRODUCTION |
¥

(A} Tne Lender has agreen w make availaple 1 the Borrowdr a ferm faclity of up ©
SUmect 1 ano uporr tha terms and conditions
comained in the Loan Agreement (as dafined bakow), !

{B)  Asa congiion precedent 1o and pursuant 10 the provisians dt the Loan Agreement the
Borrower hae agread 10 erter ind this Depenture for the putpose of providing secufity
1 Me Lenger for the Securad LiadbliLes. .

AGREED TERMS

1. Definitians ang interpretation

1.9 Defnitions

¥
In this Debenture e following expressions have the {olov&log meanings, uniess the
comtext ofherwisa requires:

“Avvet Insurance” means the inswrance referced 10 in clapse 12{g)() (Propenty and
Asset Insurance} In re3pect of assels other ifan the Propery;

“Administrator” Mmaang any edministralor appointed pufsuai%ﬁ to this Debenture;
i
"Book Dehis” means: l

i
(8)  ah beok and ofner detis in existance from tme {6 tme (ncluding, withowt
fivzation, any sums whatsoever owed Dy hanks of simiier instinalona), botn
present and fulure, tue, owing 1 of which may decome due, awing 1w or
purchased or dINerwiee acquired by me Borower,

) the panefit of il nghts whatsogver relating 1o the pepts referred o above
inciuding, withoul limitation, shy relaleg agrepments, documems, fights and
remedies  {including, wanhowt Jimilation, negot@ble or non  negotisbie
neruments, guaramess, indemnities, Bgal and bla Charges, resenvauon
of proprietRry rights, rights of tracing, unpaid va s vens and al sunijgr
connecied or relatad nghts and pssels):

WAMAYTIRTYT

|
|
|
|
|
|
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"Book Debts Account” means such separate and cuszrwnfﬁni ted BCCOUnT Or AcCounts
wilth 8uch bank 25 may be specifien In wiitng by the der for the purpose of
faceiving paymens of e proceeds of the realisation end Coll'rcﬁon of ook Dets:

“Charged Property’ means tne whole of any part of the propany. assets, Income and
underiaking of the Borrower from fime 1o tms mongagad, ed or assigned 1o the
Lender pursuant o this Dabenture;

I
"Company’ means any person of whose shaere capital the Snares form ak or any pen;

"Contracts” means 2l e Bomowers rights, e, Interast benefit In and w any
coniract in respact of the whole or any par of the Charged Propeity 1o which the
Borrower is a pany; ‘

"Costs™ means ail costs, charges or expenses of whataaeval{ nawire including, wihaut
limitaion, legal fees, mishursements and any VAT to bs lpnargeq on such cosls,
charges, expenses and isburesments; ;

|
“Default Rato™ means the annual rate of intsrest speniisd  clause 7.2 of the {oan
Agresment;

"Derivative Assets” means al stocks, ahares, wanams or othar securities, rghts,

dhvidands, inwerest or oiher propenty (whethar of a capiial or Income natuns) aceruihg,

ofiered, issuea or qedving a1 eny tme by way of dividand, bonus, reaempran,

axchengs, purchase, substiution, conversion, consoksation,| subdivigion, praferenca,

Opton of omerwise aiibutable W0 any of Me Shares m{ any Derivative Asssts
i

previously qescrined;

“Event of Default" means any of tnose events or circumstagoes set out in clause 16
{Events of Defaul) of the Loan Agreement;

"Fixturea* means el assets of whatsnaver oawre, apan from land and buiicings,
forming pant of any Yeehold o lsaseholg propeny cwned by Mie Barrower and qeemed
by law 10 be immovapie property; :

i
"Floating Charge Propernty” has the meaning given to this nerfn i clause 4(al;
Insplvency Act” means ma inscivency Act 1988 uniess omeswise stated;

‘ntelleciual Proponty’ means Me inteliecival propery described in schedile 1
{intellocnaal Propenty) 1agether with all other intatiechua) p presenty of in the
huure owned py the Bomuwer in any pan of the Word | turing without limitation
subsisting patents and substeting rights of @ simitlar nature %o patents, applicetions for
RaIANts &nd uch Aghts. divisions projongsfiens, renewals, extensions, supplemerntary
prateciion certificates and continuatons of such applications for natents, regiatersd
and unreglslered vade marks, registerad and unregistared ice marks, registared
and unregistered designg, Wity madgle (in each case for thelr full pericd and &l
exensions and renewals of them), appiications for any of thefn and the sigit 1o 2pply
for any of themn in any pan of the Word, inventions, processes, sofiware, formulas,
technelogy (whemer patentable or noy date, drawings, s cations, business or
Irade secrets, technical infonmation, confidentlal information, Know how, business
names, wade names, brand names, domein nemes, catabage rights, copyright ana
rights in the nature of dalabase rights and copynght, design nights, semiconductor
topegraphy rights, get up and any waform rasource igentfierns and any simitar rights
existing in any country and af legal equitable and other rightslin any of mem: ana 1he
benefit isubject ta the hurden) of any enat o) ngreaments arld lcenpas (whare such

F

WRWAT TEZII0Y

f
|
i
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agreermients and licences pannit the creation of secuity) in chnnection with ahy ot e
forogoing ang ah present and future Fghts ang causes &f action whenever and
wherever accrusd 10 the Borrower In respect of e Infingement of the Toreguing
ineflectual property rights incluaing rghts and causes of dction arising oul of the
agreeraents, amanpements and eances in connection with foregoing;

"Loan Agreement” means the Loan Agreament dated on or sbout Me date hersof ana
made Detwesn e Bormowar and e Lender; i

"LPA" means the Law of Property Act 1925; ;

"Nominees" means the Lander, its agems, naminees ang BNY/oMer pansan holting the
Shares and 1he Derivatve Assets on benat! of the Lenderfrow‘ tms 1o hime;

“Plant and Macninery” means all plant end machinery, equipment, fitings,
insteliafions ang apparats, inveniory, fumiture, 100is, vehicles end all ather
such assels (other Mman Fixes) whatzosver, wherever sudie, wnich ars naw, or at
any umm sfter the dats of this Debentre pecome, the propertyof the Bomowsr;

"Property” means alt esiates and other MsTests In any frae}wld. leagehoid or other
immovable property (induding, withaut hmitation, all Fixiwas pn such proparty} which
are now, Or &t any tme 2her the aate of this Pebenture ue%e, e peaperty of the
Borrower, alt procends of safe darived from such Propafy and the banefit of afi
cavenants 1 wich the Borrpwer is enttled in respest of such ﬁrfopmy:

"Propeny Insurance” means the insumnce referred © in daﬁ'se 12000 {Praperty and
Astet insurance) in respect of e Prapany; :

"Receivar” means any receiver agpeinted purswant & tnis Detlenwure, incuding, for the
avoidance of doubt, B recelvar and manpger or @ mansgar; |

|
"Rights" means ait the Bamawer's rigms, titte and interest q’tm tme 1o Yme In any
{saae, Reence or occupatonal ight whatsoevor Sogether with the entire benefit of ol tne
Barrower's rignts, iie and Intarest from time 10 me in any refewsd of, replacemant of
or variation 10 any such lease, licence or occupational Aght finciucng, without
et alf fie yights, tte ang ierest in any ooodpational 1Hage, agreement for any
accupational lease and any associalsd mgresments which gay pe grented by the
Bomower or any person geriving e from the Borewer from! time o time ovar orin
regpett of the whole o Gny part of the Property ang any other propenties (freehold or
{pasahoit) in which the BomGwer bas an interest); i .

awing or eumred by the Borrower 1o the Lender pursiant (o sne Facilty Documents in

“§ocured Linbiltes™ means all monays, debis andg habii!tiegj from tme o tima dus,
sach case: i
(@} whether presant or fiure; I
(b} whether alone or jomtly with any other parson; !
{e}  whether acwsl or contingeny, i
{8} whewer as principal or @5 surety; E

{8)  inwhatsoever name, firm or styie;

)] I whatgeaver cultancy ashominated: oy

Mnda oyttt
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@)  otherwise. !
I
"Security Decumnants® maans any document smered ino by any parsan from tme
time Creating any Secarity Interest, direclly of indirsclty, fof ine obligations of the
Borrower under tha Facinty Decuments incleging, winout Genitation, this Debenture;
ant !

"Shares” means aif stocks, shares and other securities held by me Bonower of any
nominee of the Borrqwer. :

1.2 Imerpretation

|
|
(&) In mis Debenmure: i
|
0} the Contents page and claues headings are ifcivded for convenience
only and da nat affect the construetion of this Detenture;
i

() words denotng e singular inctude the phara! afu vice varus; and
@  werds dsnoting one gender intiude gach gamej and afl genders.
h} in this Debenture, uniess the contexd athenvise require , tefarances w1

( persons Indude references 1 Aalyal persons. fiems, partnerenips,
companies, COTpOrations, #SsOCBNONS, OrgATsalNs and trusts (in
rach case whasher or not having a 3eparate bg?l personalbly);

cH documents, insruments and sgreements {nchiding, wihout mitation,
this Debsridure and any document referrad talm this Pabentre} are
refetences 1 Such documenss, NSNS and agresmenms a8
Modified, amended, varied, Supplemented of nopansd from wme 1o bme;

W)  "Administrators”  and  adminfetrators® |are  refersnces 1o
BOMIISTAINNG apppinted under the insotvency ACY 1888, as amended,
it appropnate, by e Enterprise Act 2002 and include adminisiratars
ggpomma under the cut-of-count procadure undsr the Enterprise Act

02 ;

{iv} recelvers are refsrences o receivers of wi er nature including,
without finitation, receivers and managers and ﬁdmmistrative receivars:

(v e terms s "Lender” and the “Recelver inc , Whetre the context
80 admis, rferences o any ssagnee, wanaferas or delegate of any
SWCT PETSON: ;

(v} & pany © this Depenture hcludes referena‘ns 10 fs SUCCESSOrS,
transferees and essigns; !

i
(vil)  recitals, clauses and schedules ere references 1 rechels o this
Debenturs, chuses of this Debenture and schadules 1o this Dabenture;
and references 10 this Debenture include ks scheduies;

(il paragraphs ere refarences o paragraphs of me1 schedule in which the
refersnces appean |
|

|

URanT (99720 T
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() stataary provisions {whte 06 comext s admite and untess oterwisa
expressly provided) are consirued as ref 10 HGse provigions s
respechvely amended, consaligated, extended or re enacted flom tne
1o tirme, and 10 any oraars, reguiations NSt of other Suboranae
{egisiation made unaer the retevan statute; a

{x) 8 time of day is a reference w London tme.

1.3 Loan Agreement defined rerms

Linises otherwise fistined in this Debeniure, terms defined in w!s Loan Agreement bear
the sama meaning in this Debenture. {
i

14 Conftiet with Loan Agreement

Unlees a contrary indicatien is given, if there fs any confiict bétween the provisions of
wis Dsbentwre and e provisions of the Loan Agreemend, ind provisions of the Loan
Agresment shall prevail, .

I

2. Covenantto pay ?
The Rorrower snan on dermanda fallowing an Event of Cefaul tzt is continuing pay 1
e Lender or discharge, 85 he cese may be, all he Secured Liabiltas when the
Secured Ligbiities hecome aue any payabia.

1

3 Inprest l

i
Tne Borrower shall pay 1o e Lenger interest on the Secursd Liabilives (after as wel
as pefora any demand made of judament obtined or the Equidation o administration
of the Borrower) at the rate and upon the s sat owt i the LC]an Agreamens.

i
|
By way of cortinulng security in favour of the Lenuer for me pajment and gischanga of
e Secured Liablities. the Borrower with ful tile guaranies herehy charges o the

Lender or assigns o the Lender (as the case may pe) the proparty sed outheiow in the
manner 381 out bekow: ;

4. Security

i
ta)  Propeny '

By way of first fixes chargs e Propery snd all F;ignw rolating 1w such
Feopary. !

&) Ivellectual Propery i
i

By way of first hxext charpe, 2R the Intellectual Propeny d}wned by the Borrower.
(€ Goodwi {

By way of first fixed charge, ali the gootwill and uncallau capleal tor the tme
being of ine Borrower, |

UMATWTRT30.7

|
|
i
i
|
i
|
1
|
|
|
|
|
E
!

i

TRADEMARK
REEL: 003492 FRAME: 0929



Wil Tl el JLRIVINTAY & RYSRI Lkl

L@ vai Wy e

{d)  Fioabing chiarge

[
|
I
i
!
By way of first floating chargs, alf the undertaking and
whatsoever, (including hut without mitation the Co
Flanl and Machinery and the Shams and Derivatv
whether movable, immovabia,
wnealied capltal for the time
Borrower eferred tu above wiieh are. for any
asslgned pursuani to clauses 4la) {Fopeny) 10
this Dedenture) (the “Floating Gharge Property”).

4

The fiogting charge erestad by g Dedbenturs
purposes of paragraph 14 of Seheoute BY o e im]w
Conversion of floating charge

|
Convarsion by notice i
The Lengar may Dy notios io
Depemurs into a fied cnarg
specily (whesher generally
that

@ A% ragards such Charged P
o speciically) in Mat nohce 0
it would he necessery W 0o S0 N ofder W protect,

Charged Praperty or the griofty of those cnarges; ar (i) o
tha occurrence of an Event of Defaut (where she Evant of
relevany time), or bath. i

|

52 Aamanc conversion

4, withaut the prior wiitten consent of the Lender, the Bo
Interest oiher men a Pemnined Security Imterest over eny of

=882 r.ruas r-ize

TRYLUISI L IQ W

assele of the Bomower
, the Book Dedts, the

Asses) wheraver situste,
presant or future (inchading,
Baing end alf the ungertaki

without imitation, s
g and as536t8 of the

i, net valioly tharged or
)ﬂ? {Gandwll) (nctusive) of

] qLarzfying debenture for the

ney Act.

the Borrower conven the floatin chdrge contalned in this

82 the Lender may

il reasonpbly consdars
rve tha
or a4 any time foliowing,

e

aver the

Lit 18 continuing @t the

creates any Secutity
Chared Propeny not

Y
expressed 10 be subject w = fixed charge unaar this Debergﬁg ar atiermpie 10 do ao,

or if any persan lsvies of aftempts fo levy any distress, ahw
lagal process against any of such Charged Property, or f ard
appointment of, of notie is given of intantion ta appoint, an
the Borrowsr, the fioating charge crsated hy this Debenaxa g
the sunject of such Sacurity Intetest or process will awo
converted inta a fixed charge 8s soon 35 auch event BoGurE.

PROVIDED THAT e flosting eharge contained in TS | 3

tonvented ino a fixed charge sofely by resson of the obiwhi
anything dene with @ view 0 obmEining a moratorm ny
defined by Schedule A1 of the Insalvency Act), under the insol

Further sssurance

Trie Borrower shail:
(8 fonhwith, atany ime if 30 requirec by the Lender,
and delivar 10 me Lender such further fegal or
assgnments, securities, awtharibes and documents

discretion require of the whoig or such part of the

Lender may specify, in suen form as the Lender |
IELIELON Paquire, 10 plotect of parfect the Lendere right
Jurisdiction) In ths Chargaa Propenty or 1o secure the

atifs

|
!

L TR

iment, execulion or other
y $18ps are taken for the
ministnnor in relation 1o

he C Pro

cally, withaw natios, be

bannze may not be

ng of @ moratoriam or

eigiis company {es
Ney Act,

OWNn expense exacule

r mengages, cnarges,

the Lender may in its

amed Property as the

ay in its reasonable

, fie or imerest (in any
i

yment or alscharge of
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the Seoured Liatition, inchiding, without imiaton, lnloruer 0 vest the whinle o
such part of ihe Crarped Property in the Lancer, e nomines of the Lander or
in any gurchasar fram e Lender or the Receiver:

m pending the execution and delivery of any suth Lssignmams, hoki such

Chargea Praperty upon truet for the Lenaer subject 1o the provisions of Ihis
Debentre; ana I

ey pending tha exacution and defivery of any such morjgages, chargss, of other

security, hole such Charged Fropedy subiect he proviskbng of tis
Dabariture.

I
t
7. Depasitaf documents and title deeds :

7.1 The Borrower ehali Lpon me wrilen raquest of the Lender 0eposit with tha Lender (and
ihe Lender during the continuance of Mg sacurity may hold alq retain):

(8} alt deede ena cocuiments of fitie relatng t e Propery:

{0} @l snck or share cenificates of alher dacuments of tids 1 or raprasenting ths
Sheres and the Dedvative Assats 10gather with such duly executer Wansfers o
Fseignmonts with the namo of the wransferess, date s canshsraton 71 Diank
s the Lender may require; {

{c) all such deads and documents of tite (if any) relating bo the Book Dedts as the
Lenger may from Yime 10 ime specify; and {

@ i 5o requestea by the Lenger, copies of any SPMﬁaJ Contracts cenifiad W be
Pue coples hy one direcor of or solictor acting for he Barrower.

72 The Borrower shalt upon the written recuest of the Lender: |
{8)  procure the registration In the company boeks of the Fompany of the transfer
of e Snares ang the Derivative Assels 10 e Lender {or the Nomineas as the
kénder may raquire), the entry of the Lenoer (o the Neminess s the Lenter
fmay roquirs) i Ihe regieter of mempars of me Company 88 the nolder or
holeers of the Shares and e Dervative Assets, and the fwaue of new share
carnificeses in respect of e Shares ang the DerivmiveiAsm to the Lender (or
he Nominees as the Lander may tequire); snd ;
v uponthe accrual, offer, issus or receipt of any Der}vadve Assels deliver of pay
o the Lender or procure the gelivery ar payment 1o me Lender of all such
Derfvative Aasets or the stock or share cedificates or other documents of tille
or representing them together with euch duly ‘executed wansfers or
BEsigNMANS with the rame of the transferss, qate and consideration 167 prank
as the Lender may raquire.
|
8. Negetive pledge i
Tne Borrowsr shali not save a8 otherwise permiied under the ioarz Agresment;

|
{8} creata. purpon 10 creats or afow o subsist, any Sdcurity Intrest aver the

whaie or any part of e Charged Property excet forl any Permitted Security
intarest; !

WANAT YIR?MY
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(R} convey, assign, Tanster. or agrea 10 corvey, assign) or vansfer the whele of
any parc of the Charged Propurty omer than me Flokt Cnarge Propeny in
e ordinary courae of business: ;

{c)  permit or agres  any vanation of he ngis anaching to the whale or any part
of the Charged Fropenty oiher than me Finating Charge Property in the
orainary course of husiness; |

@} knawingly, do, cause or permit o be dope anything gich may in the apinion of
e Lender, in any way depracale, Jappardise or o € prejudice the value
10 1he Lender (whether monetary or otherwise) of the whoie or 20y part of ine
Chargad Praperty otner than Fioating Chargs Pfopen){ in the ordinary course of
business; X

i

'

(&) release, axcnanga, compound, set off. grent time of | LIQRNCE w1 raspect of, or
in Bay othar manner desl witn, & of any of the Brok Debts except in the
ordinRry course of husiness; or

i tako any steps for tne appcimment of an adminletramgr without first giving the
Lender 10 Business Days' nolios of its Ingention to oo 5.

i

. The Book Dabts Account i
The Borrowsr shall: !

{8)  coRect and resfise all Book Debts In the rdinary coufse of s business. For

the avoidance of goupt, & I8 hareby ceclarsd thes fbr the purpases of this

Daventure, the ordinary course of bugingss of the Bomrdwer 80as not nchide or

axtmg o the selling, assigning or in any other way fackring or diseounting sny

Book Deps;

() upon the written request of e Lender (having exetc:%d ifs fot under clauses

5.3 or B(a) (nerefnafer caled the "Conversion”) the proceads of such
colizction and realisation into the Bopk Debts Account; |

. . . i

€} following the Conversion, not except with the prior jwrttan consemt of the
Lendsr {suct vonsent ot to e wiveasonshly with or delayed), wiharaw
from the Boaok Debts Azeount all or any moniss standing to the credit of me
Hook Dabts Account; and ’

) Tolivwing the Conversion, I called upOn 50 10 do by thellencer execute e iegal
assignmens of the Book Detis 10 The Lender in such Ems 28 the Lender may
in its dizeeatian requise, give such natce of that legai aspignment 1o the deblars
from whom ihe Bopk Debrs ere due, ewing or ncurred end take any such olher
Siep as the Lender may it ke csereton require 1o perfact such jegal
asslgnment.

10.  Dividends, veting rights and Nominees
101 Divwssndts and voting fgnss

For 50 tong as no Event of Defauh 1§ cantituing. the Borower mgy.

WAMATIIBTINT
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|

{3} subect 1o clause T.2(b) (Deposit of documants and ﬁae doeds), receive and
fenain 2l divclends, imerest and oinar Intome denving from and recavad by it
in respact of the Shares ana e Derivanve Assels; &n

(0}  exsrelse aif voling and other rights and powsrs attached 1o the Shares and the
Dervalive Asseis PROVIDED THAT such exercise dpss not aovarcely afect
ne Shares and the Denvatve Azsels and is not nmeri{ise Inconssient with the
Debenture. :

[
H

0.2 Trusioe powers

1
The Lender may at is diseretlon {in the name of the Borowerior otherwise, subject w0
clause 10.1 Dividends and vallng ngnts). aer n= occutrence of an Event of Defaut
whICh §6 continiing and witnout any consent or awhority on the et of the Horower)
eéxercise alt the powars givan 1 ustass by section 10(3) and {4) of the Truetas Ast
1925 (as amendea by sectlon S of me Trustee Invesiments r&ct 1981) in respact of
mose Sheres and the Detivative Assats subject 1o @ rust. 1

103 Lendsr’s pawers of enforcement over Snares and the Derfvavw'? Assets

(8)  Following the ocowrence of an Event of Defaut which is centinuing and
following e cryetaliisetion of the floating Charge over the sama in &
with clauwes 8.7 (Conversion by Nodce) or 8.2 (Autbmatic Conversion), al
dividends, inerest anda ather income forming part df the Shares and the
Dentvative Assets shall, unjess omemwise agreed n tne Lender any the
Borrower. be paia withowut any set off or oeduction whatscever 10 an interest
bearing suspense atcount in the name of the L.ender didt shall ba rained by
e Lender untis appiied B8 hereinafier providen as part of ha Shares and the
Derivelive Assets ang any such monies which may be tecelved ny the
Borrower snall, pending such payment, be neid In trust for the Lender,

®)  TheLender shall (in he absence of negligence, wifil defaul or fraud) not have
any thy as to any Shares and Denvalive Agsels anpd sryi meur no fiabily for:

9] ascenaling or taking action in respect of bay calls Instaiments,
convargions, exchanges, maturities, Wwhders or ghar matsts m relation
0 'ny Shares and Derivative Astets or the r& or sufficiency of any
payment whether or not the Lender nas of s desmed to have
kntwiadge of sueh mattera;

2
) taking any necessary steps fo preserve fights ;‘galnst PHOT PSR oF
@ny ather rights pertalning 1 any Shares and Derivatve Assets; or
i
G tor any fallure o present any intsrest, oou;:mj or any bond or stoek
drawn far repaymant or for any faiture o pay eny cab or inatament af 1
accept any offer or o nolify the Bomower of any\such matter or for any
Tailure 1 ensure that ma carrset amaunts {f any) are pald or received
in respect of the Snares and the Derivative MggTs.

104 CQusiody |
The Lender stal be entitled % provide for the safe custody by lﬁr: parties of aif gtack
and share certificares and documents of 1itie daposited with the Lender of Nominess at
Ine éxpainse of he Borrawer and shall not be responsipie for arly less of or damage to
any such cenificalas or docments. i

I
‘
i
]
|
SRR 2 i
i
t
!
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1. Representatians and warranties E
|
111 Tne Borrower represemts ang warrants 1o the Lander thet: ;

(®) Ownership of the Charged Froperty

i 1& absolyialy, solely and beneficlally entied v i e Chargea Property as
from the gats t or any pant of i falls 1o be charged urder this Debenture and
the 1ights of the Borrower 11 respect of the Charged Prbperty are froe from any
Security Interest of any kind other than & Petmined Sea,rhy Imarest ang

(v} No disposal !

excapt a8 disclosed in wining it has not 5ol or agrded 1 sell or ptherwise
oisposen of, or agreed W dispasa of, e pensfit of &l or any of the Borowar's
fignk, title and interest In and w e Charged Fropery otner than Fioating
Charge Prapenty in the ordinary course &f business.

|
112 The representations and watranties set forth in this tause are ven and maae on ang
B3 of ne oate of this Denenuire, Shall Burvive the execution ol this Debenilure and are
contining reprosentations and wamanties wnich are deemet 11 be repeated on me

first day of each Imerext Period. ;
I
[}

1 Undenakings

The Borrower gives eash of he urgenakings containead o this Jlausa 1o the Lender,

) Duration !

The unaerakings in this cause shall remain in force mfune the continuance at
the security congtiuted by this Debentura,

&) 7o camply with statutes f

i
The Borrower shall use its reasongble encesvouts ® comply wih aff
reasonabie requirernents of sny Autharity, ali obligationg unaer any statute and
all byolaws and regulations refating fo the whaie or any patt of e Chamed
Prapeny. ,[

©) Yo prowde information !
The Borrower shall furnish 1o the Lender prompty toliowing Tequest by he
Lender such informetion ang supply Surh AoCUMENts of pERerS Telating 1 the
Charged Propery from tima fo time as the Lenadear may r}aa&nnanly requirs.

) Security by Subsiciery 1
The Borrowsr shall procuse that any company which may be or beceme a
Subsidlary of the Borrowsr during Ihe subsistence of tis Dabenture shak
provide In faveur of the Lendar such secyurity in such forn as ine Lenoer may in

3 tigcration requirs provioed that such secunty is on BIMS 10 MONE ORerous
han 1me Depenture. !

10
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Snares of Subsiciary

The Bomrowar shall not parmit any Subsimry of W
shares except to the Borrower nself of to ane of the

owned Subsiglanes.

Propsrty ang Asset inswrarce

The Bosrowar shafl:

0]

{n}

i)

{Iv}

v

{v1}

ingure ang keap insureq the Property amd
assels in accordance with the terms of 1he Lo

1

|

procute that the interast of the Lender 15 |

Praperty insurance and Asset insutance in
MRy reasanatly requina;

THRLUII( L IStV (a1 Foilras rrree

e Bomrower to issue any
E Borrawer's other whelly

b of Its undenasing mnd
n Agreement:

ted un ah policias of
mannar as the Lender

duly and puncieally pay all premiums and any{omer MONBYS NECasEaTy
for muintalning the Property insurancs ang uTs Agzet Insurance in full

force and effecy

snswre that K reasonably requirsd by We lLender evary of
HISUrance reating to e Fropeny Insurance and the Atsel (nsurenoe of
avadadle} conwing & first loss payes clause a
clause, wharety such insurfance will not b  invalidaieq, vigeted or
avolded as egainst a morigages in the event of Ny misrepresentation,
aC1, negigct or Taiurs w disciosa on the part of

produce 10 ther Lender on its reasonatie requ

andt ait receipts for the curent premiums wi
Insurance end the Asset Insurance; ang

a standard morgagee

insurag;

st enpigs of all policies
- Tespect to the Propeny
i

|

promptly give notice 1o the Lendar of eny octurrence which gives rise,
Or might give vise, 10 a claim under any podc

the Propenty Insurance, the Assel [neurance

Me prior wrilien consent of the Lander, the Bo

semlament of any such caim.

of Insurance reiating
r both and, except with
ower shall not agree o

i
if the Barrowst ar sny ume fails 10 perform any oflils materisl obfigations

contained in tis ciause, e Lender may effect or re
Lender acting reasonably thinks fit and the Bo
Lender for the ressan

Such Costs will bear Imerest in eccordance with

nate of payment by the Lender untll the data of meimb

Ingurance monias

()

(Y SUCh MsLrance @s e
. rrower shall reimburee the
abie Costs harsby incumed gro foflewing request.

3 (inerast) from me

UWBQL

!

'
i

Any monies received by vimse of any insuranceirelating 1o the whole or

any pant of the Churged Praperty (whethar
Debemure or oiherwlse) will be deemed o

egen pursuant to this
pant of the Charges

Fropeny. The Borrower shall apply all such mohes in making gond, or
in recawping expenddure incurred in making g
or, if the Lender In it discreton so requires following an Event of
Default which is continuing, towargs dischargs of the Secured

Lisbiites.

kN

) 8Ny toss of dameage

!
|
|
|
i
i
|
i
|
i
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|
i
i

&) The Borrower snaff ensure that sli sueh monjse as are refared 1o in
clause 12(NNT) whien are not paid directly by the insurers w© tha Lender
Shall be heid by the recipient upen trust for the Lender ana be applisg
by the Barrawer in accoraance with cialse 12 Wi

() This clause mpplhes wheines or not this Debanture has becoms
enfarceabls. |

i Tompair '
The Borrower shal: f
(p  aral imes keep in good and substaria! rapatr and conaition, subyect 1o

normal wear and tear &l the Chargas Praberty neluding, withaus
liraitation, all buildings, erections and strucirsd on and in the Property:

L] ksep aff Plant and Machinery In gooo rapi;air, working order ang
cendinen and fit for its purpose; and !

(i) where i is uneconomic to repeir any part off the Charged Propsrty,
replace such part by ancther similar assst of equal or greater quality

and value. i

1

0 Imenecyual Properny !

The Borrower eball, during the canfinuancs of the aeciumy caonshiudted by this
Debenture: !

|
(i} take all necessary action lo effect, protert, review and mamialn the
Intelieciual Property (wherever situate) wiith is material 1o the
Borrower's business ana conwacts e pro notly he Lender of
any material widngement or afleged matends Infringemant or any
challenge to the vatidiy of any such Irslia Propeny of which the
TTOWET NAs NONCE and aupply the Lender with all Information in the
Borrowers possession refating thereto as the Londer may reasonably
request; j

B nodfy me Lenner of any applieation for registhuion and any grant of
registration of Intellsewal Propany; !

() duly ana peomptly t2ke aft staps ang actiona a& may be necessary or
required T oblain granien patents of broagd and effective stope in e
Vrited Kingdom and all other matenal juisdiaions In respect of me
mventions the sunject of Me patents and pateft applications ligted in
schadule 1 and of all paBMADIE invaniions comprised in 8ay pan of ne
inteliaciunl Propenty and beionging 1 the Bomower;

V) promptly following the writien request of the Lenoer duly and
Sxpedivousty reglewor (end pay all fees and costs in connaction
Therawih) i such registens) or wih sueh authortes as the Lender may
deem appropriate (acling ressanably) for the puwpase {in the Uniteg
Kingdom ar emsewnane) and in such name(s) as he requipred by the
law and practice of e place of registation such of he tollowing 8s
may be capable of regisiraton, whether in u}te Linlted Kingaom or
eisewheara:

12
WA RIITIRT
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{A}  the intelectual Rroperty;

I

i

;

;

|

(B}  his Dedenture; E
{€)  ait cences, reglstersd user agreemedts of othar interests
gantad W0 or ecquited Ny the Bormwer ralating to the

Imelisctaal Propanty; znd 5

(P} ali future essignments and/or mongages Mmade hereuncser;

(v} e=xecule such funher short form or other ddeuments as may be
reasonabie in order w0 facilitate regisration mis Debemure or
omerwise perfect the Lenders secwily intargsts over any of the
Intelisctual Property as provided in clause 124)[v) and the Lender
shafl, a1 ihe Borowers expense, jaln with the Borrower in exscuting
such gotuments; |

(V) provige 10 the Lender much copy documents l are apgpropriaie W
confirm comphance with deuse 12()(v) sbave: f

p

(i} pay alt appicarion, registration, renewal anq othdy payments necessaty
Tor eftecting, prolecting, magiamng or enewing any regietratians of
intelleciual Propeny required © be mads clausas 120() to
121y} nefore ihe atest tme provided Jor pa tharafor gpd do all
owmer acts and things reasonably necassary for maintairing el such
Inteliachual Property in full force and effect. if ult shall po made by
the Bafrawer In mawing swch payments of doing such acts or things,
the L.ender may moke suth payments or causesuch &6i% or things o
ba done; '

]

{vili) maintain an upo-tale record of sl Wade miarks, sppucatons for
registration of wade marks and of @l copyrant, patents and patent
appircations and any owner Intellechial Property dwned by the Borrower
and provide @ copy 10 1he Lendar on whilten request:

{ix) atme wiiien reaguist of the Lenaer, provide Lanaer with 3 written
summary of &ff trade marks, rade mak applications, rade namoss and
any oiher intedlectual Properly acquirsd by the Borower twhether in the
United Kingdom of eisewhers) sinte the crastion of his Debenwire o
e cate of the Iast noufication. as the case may tFa:

(x}  not morigage, charge, encumber, sell, assign, transfer, or otherwise
cispose of, ficense or agree to icense any Inteflectual Proparty or any
grant or penmil 1@ SubBst &Ry NGNS MEreLNast or interest heoroin or
permit any third party 10 use such intallectdl Propany seve for any
heence granted pursSLENE 1o & oint ventura 8 MENT er corporae
collaboratian i the ordinary cowrse of DuaINgss;

() ol withowt the lender's prior wiitien consent (s(ich consent nat 1o ba
unreasenably withhein or detayed) alier any specification for which any
frade mark hes been regisered or give IS coneent fo Teqisraton by &
third peny of any wide mark me same of confusingly &iMiar % any
tracte mark;

{xii) diigently commenre and progecute il proceedings as may De
necessary 10 prevend infringement or, as Fpphcame, continued

13
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infingement of all Intslleciual Propany Delonging © the Bomower
wherg such infringement has or could have a materiaf deinmental sffect
on the Borrowers business; E

{dil) save as is requirsd by jaw, not witholt e Lender's prior writen
conserm use the Lendsr's name i dr join Gw Lender wmwoe any
proceedings relating to infringement of any Intellectua! Propenty:

{xv} use g5 bast erdeavours 1o protect mai Imellecual Property and al
documents embogying It from and agpinst e, loss, dastruction,
UNAUNOTISRd ACORES, COPYING OF usa; !

{xv}  not publish or otherwise disciose dtmi:si any of ks Invenfions, other
than (m) as a consequence of the ordinary course of patent prosesution
processes, saftware, formuiae, tachnologdy (whemer patentable or not)
dena, drawings, specificalions, businest ar wade secrets, jecthmical
wlormarior confidential informaton ang now or (b} where such
thectosure would not have a oetrimeriel effect of the Borowers
business; !

(xvi} not permit any person oWher than the| Borawer of Lender 1o be
registerad as owher of ha imeflectual Propwrty or any part of i snd

{xvil) inhe evert e Lender or Receiver shall wish w realise the Chargen
Propeny, the Bormmwer shak. when this security ls enforceabie, upon
demand assigh w0 #e Lender ar the Recelver ar such other person
nominated by them ail rights 10 sue for dgmages and other remedies in
respert of infringements of e Intall | Praperty prior to tha dats of
o atsignmant. |

The Borrewsr hereby appoints the Lender as it authorised agent © make any
filings, 1egistrations or renswals ar ofhatwise af sucn registries or with auch
suloriies as appropnats, wheMer in the Unitéd Kingdem or eisewnere as
shail be necsssary © gne effect b clause 12() end hershy frevocably
authonises the Lendar, if the Borrower shall twing the condnuance of this
Depentre make aefault in carrying out any of its phfigetions under clause 12(),
1o effect such ragisiations, renewals, payments end noufications or carry ot
such acts o7 tings @ te expense of the Borrower o5 snall be necessary w
protect the Lender's intemest hereunder or 10 proteet ar maintain tne (netechual
Froperty i question or any of & The Lender 25 that &t shall first ghve the
Borrower notics before canying out sny such filings, registrations and renowals
0 allow the Borrower 1o éffact the sams in rea&nﬁab!e ime Provided However
wat noting herein shall prevent the Lender kam acling immediataly if i
reREONADly CONSHIErs that 1S inlérests may be prefuddiced by not aoing so.

1
t

18.  Costs ard Lendar's performence of covenants ;

k

]

i

Tne Borrower shall within tree Business Days of the TS WIHtSN demand pay &
the Lender or the Receiver, a3 ina case may be_and distharge all Coss payable by
purswant 1o this Debantare on a full inderanity basis, logether with inerest ar hs
Defaull Rete trom the date ihe relevant Cost was nded, incwired or suffared
(whichever IS the earfier) by the Lender or the Receiver, Bs the ase may be, untit ful
disehamge of such Cost. i

131 Costs undentaking

i
[
E

14
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13.2  Lenvers performenca of covenants

It the Borrowar falle to perform the undenakings camaim'{d in dlause 12() (To repair),
tie Lender may perform such covenam! at the Borrowar's expense ang the Bomower
srall reimpurse the Lender for the Costs of such performance witin Mree Business
Days of me Lenders written demand, Notning In inis! Debenwire shal oukge the
Lenaer w perform any covenant of the Bomower. :

!
14.  Default ;
141 Enforcement :
Tnis Debenture will become enforceable upon the occun!pnee of an Fvent of Defapn
which is contimsng. l

i
15, Appointment of Adminisirator i

151 Atihe fime, when the security constituied by this Detentuls Is enforoeable. whether or
not the Lender has emenad inio or wahen possession of fhe whole or any pant of the
Cnarged Property pursuant 1o this Depenture, tha Lender may, in s0 far 83 permined
by taw. &t {ts option and i adeibion to any right to appeim B Receivar, by wiiting undar
the nand of any suthorised officer of the lender, appoint any parson % be an
adminisrator of e Company ander he Insolvency Act dnd the Enterprise Act 2002
and such person shall, from the effective date of (Eueh apprintmsnt, be an
Administrator wilh sif powers conferred on him by the Insdivency Aet or the Enterprise
Ar12002 as the case may be. !

162 Without prefudice 1o any continuing right of the Lender| st fs optien, v appolnt @
Receiver under this Debenture uniess and untit, and then only t the extent, pronhibited
fram so doing by the provisions of the Enlerprisg Act 2002 the fiosting charge created
hereunder s & quaiifying flaating enargs for the purposes of paragraph 14 of Scheduis
B1 1o the Insoivency Act (incorporated by Schedide 16 of Emerprise Act 2002) and
™at paragraph shall apply to this Dabenture.

z
i
i

i

181 For the purposas of all pewers implied by slawts, and in particular e power of sele
under sectian 101 of the LPA (Powerg incident 10 estate on interest in @ mongags), the
Sacurext Linbittles will be oeamen 1o have became due wihen the security crested by
this Debenture becomes anforceabis anc sechdn 103 of the LPA (Reguiation of
exprcize of powar of sale) and section 83 of e LPA (Restiction on sonsehigation of
monigagas} will not apply. :

162  The siawiory powers of leasing conferred on the Lender are mxiences 8o as In
autharies the Lender 10 lease, make nirangemants (or Ibases, acoept anrrancer of
feases and grant options on such terms and condlifions; as the Lender may In hs
diseretion think fit. Tha Lender 15 not obliged to comply with any af ™e provisions of
sedion 68 {Laessing powers of morigagor anu morgaged it possession) and
éoction 100 (Powers of morigager and monasges in pess n 10 accept Surmerkismg
of igases) of the LPA

16, Saatwory power of sate

{
163 Each of e Lender ang the Receiver mzy exercise such Fefson‘s statutory powsr of
saig n 1espect of he whole or any partof the Propeny. !

15
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17.  Recelver j
171 Appointment of Reveiver ]

(8 At any time when the security constuien by his Debenture is enforceabls,
whether or not the Lender has enterad Into ar posasgsion of the whole or
80y pant of the Charged Propenly pursuant to this Debenture:

i

{i) the Lencer may, in 80 far a3 is permined b Jaw, 2t its oplion, by writng
under e hand of any ewthonsed officer of the Lender, appaint any
pereat to b a receiver of the Charged P pary and such persan shall,
witn effect from the data of sueh appoiniment, be a "Receiver:
PROVIGED THAT this provision shal not pply solely by reason of the
obmining of & moratarim, or anything dofle with 3 View © obaiming 3
moratorunt, by an eligible company (as définea in Scheouls A1 of the
insclventy Act) unner the Inscivency Aot !

@ e Lendor may, from time t fima, In dimilar mannsr. remove e
Receiver and appoint anather in his piace;

i} e Lender may, ewnes at the time of ‘ppﬂinu'rw;mt or at any ime
tharaafiar, fix the remunaraton of the Recoheor

{iv)  the Lenoer and any Nomines wharasa situata may, without furtner
nofice and without the resvictions coptaimed In saction 103 of the Law
of Propany Act 1825 {Reguiation of exarcish of power of &ale), exercige
in respect of &l or any pan of the Shares gna the Dervative Assals al
he powers arkf rights esercisable by vgf registefed haider of me
Shares and the Denvative Agsets and adllother pawers conferred on
mongagess by e Law of Property Act 194?5 as vared or extendes by
s Devanture; ang .

™ he Lends? and any Nominee wheresoever sitam may apply any
dividends, interest or other payments rechived or rateivabie by me
Lender or by such Mominee in respact of tha Shares and the Derivative
Aszets as If they were proceeds of sate, '

None of the restiictons Impesed by the LPA in refation 1 e appointment of

raceivers, the giving of notice or ciherwise shaj appg',

(b} The Recelver may from fime % tme wagaw.i by power of anomey or
otharwige, 10 BNy PErSON any of Nis powers and dia&rratlons. whnetner arising by
statute, Me proVISoNs of this Debenture or otherwise, Lpon such tefms and for
such perious of ime ag he may in his discrenon Wbk it and may from time 0
time terminaté any such delegation. The Lenten enall not be lable o the
Borrower for any joss or gamvage anising from any such delegade’s act, defauk,
negiect or miscoanduet of any naure wha .

[
172 FPowers of Receiver E

The Recelver has all the powsrs 1o dp or abstain from jdolng 2nyining waveh the

Botrawsr could do or apsiain frem doing in reletion 1o the rarged Propanty including,

wihowt imistion the powsrs conferred by section 108 ¢f e LPA (Appairment,

powers, remuneration and durtes of receivers) and, In me cass of & Receiver who s an
saministrative feceiver, Me pawars conferred by section 128 of the Insolvency Ast

” |

HOWMATIR T ;

t
|
|
!
|
!
|
|
|
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PTTMW I M W
e e ma wEIRSIYIWY W miwmit) mmb

{Qefinitons) ana Seheaule 1 1o the insolvency Act l(Powers of adminErator or
Bamunisirative Mcever), Bnd In parbicular e Recevar mfy:

@)

{®)

o]

(€}

()

WMAT RITIY

Carmry on pusinass !

|
SRy 40, MANAge 0f £ancur It camyrg on or i e whole or any partof
the business of the Boower as he may i s tﬁ:Freﬁun think fit;

Protaction of sssaty

) menage, insure, repair, dscorate, meintdin, aher, improve, fensw of
dd 1@ the Charged Property or concur In £o daing;

i commence of compiste any building Aperations on the Property;

(®  apply for and maiman ANy planning pammjissions, bullding regulations,
EPprovals end any oMer permissions, condents or icences,

in e2ch case as he may in his discretion ek fit; |

Realisation of agsets

i 80 doifg by public auction or pvate conlract 8 ofally In such manner
8nd on such terms as he may in his dstretion think fit Withaut pragstiice 1o the
genarahty of the foregoing, he may do any of these ings for any valuable
tonsideration inclading, without hmitation, cagh, , 8ok, aebentures ar
amer obiipafions. Any such cansigeration ey be cayable In a lump sum ar by
naulmants spread over such period g he may in ?fi:{ﬁscreﬂon hink fit;

Let, fire or lozse i
i

iy tey, pire or igasa (with or withowt premlurrp and accopt surrenders of
1865 or nEneies o concur i 5o toingy; |

8all, exchange. convar inta monay anc reakse meighmgm Propary or concur

) gram rghts, options or eazemens over gnd othorwise deal with or
tiizpose o, and exarcisa Tights, powers 5ng discretions inclaentaf 1,
ihs cwnerehip of e Charged Propeny; |

() exchangs or concur in exchanging the Char!?aa Proparty,
in each sueh case in sueh manner and generajly o Sueh 18mme w5 he may in

his discretion think 5t witn 2 the powars of an ahagiate boneficlal owner, The
Receiver may exercise any such pawer Dy effecting sueh traneaction m the

aame or an behl of the Borrower ar sthetwise; :
'
Borrowing i

far the purpese of exercising any of the powera,i authorites o discrefions
conferred on him By 6r parSuant o this Denentie or of defraying any Costs
{incluging, without Kmitation, his remunersgon) which) are incumed by him in the
axercias of such powers, autharities or discretions for any other purposa, %o
false end baow money or sneur any other lmnilty s¥her unsecurad or secured
an tha Chargeds Froparty, either In priority 1 the speunty constiued By this
Debenwre or oterwiss, ang generally on such lamms as he may in his
discrefion tinic it No person lenang such mnn?y 5 10 DB copncemed 10

!

|
{
17 !
|
I
|

|
|
|
|
|
E
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()]

{n)

i}

n

WRMATHIZ2 MG 7

i

he application ot any marey 5o ralzed or bafrow.

ENQuire as W the aropriety or purpose of tha ax;ﬁcisa of such power or 28 1
;

Make calls |

MAKe, or require the direciors of fhe Bomower o make, such caig upon the
shareholners of ina Borrower in feepait of any uncalied Rpital of the Borrowgr
s the Recelver may m his diseration requite and eroros paymen of any cal
50 Made by actien (n tha name of he Borrower or the Recavar as the
Recaivar may in vis diseretion think fityor o!he:wfsp;

Compromise

i
(y aewe or compromise any cizim by, aguds 8Ny aceount witn, rafer 1o
arbitration any dispute with, ang dedl wiln any question or aervant

fram, any parson whe s, ar claims to be, & ereditor of the Borrower, as
e may in nls giscration think i, ang '

{M se8ie o compromise any slaim, aqust amLaccoum, refer 1o arditration
any dispute and dpal with @ny question or Bemand rRiating in any way
o the Chargea Propeny, as he may in his chscretion think fit.
{

Procesdings !
bring, prosecuts, enforce, defend ang ghandon #u SuCh atlions, suits args

Brocestings n retaten 1o the Charged Propeny ﬁs’ he suay in his diseration
wink fit; )

Subsnliarias [

0 Pramote the formation of any Subsidiary of *oa Borrawar with a view (o

such Subsidiany pHrchasing, Isasing, ﬁoensrng or olherwise aoquiring
a0 interest in the Chargeq Propearty;

l
) arrange forme PUTCTRSE, ledise, licence or aequisiion of an interest In
e Charged Propaerty by 2y sueh Sunsiciary for any valuatle
considaration, inchsfing. without limitatian, . shares, depentures,
foan stack, convertbie loun 8tack or ofher sPouriﬁae, profiss or g sum
talcuted by refarence 10 profits, tumever, | royamias, icence fees or
oiherwise, whethar or not socdred on the undeniaking or assatz of sueh
Subsidiary and whetar ar not such congstoeration s payable or
receivable n @ lump sum or &t any time or any numper of timas py
Inseimems spread aver sush period, a8z Raceiver may in his

diseratlon think A, and }

i
(®  arrangs for such Subsidiary & trage o Wto Yrage as tha Receiver
fray in his discretion think fi |

i

!
BPPOIN ana gischarge any manager, officer, ¥, professiona) adviser,
empi%yee and any other person, upon such erme as he mey In his discretian
think 8t

Employens

I
]
|
|
]
i
|
18 ;
|
i
i
]
i
|
|
E
1]
|
i

H
'
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174

175

7.8

177

19
VNAT I

{k) Recoims %
give vaka TeLEipts for ad menies ang sxecyule
NS may in nig discretion tink praper or des|

) General powers i
do &l such omer

Ceoanure or otherwise incidenta! o €0

#6138 andt things as e Recaives may In his discretion consiger
W0 be Incicental or Conducive to any of 1he ma
n

Tre Rereiver is at ai fimes and for ay PUIPOEEs 1he agedt of the Borrower, Subject
e provisions of the Insalvency Apt g

ly respensicie fo, all the
Recewet'q &cts, defaults, nagisct and miscenduct of any Nawre whatsoever ang for pis
fEmunaration and Costs, 1o he exciusion of Tiatulity on mc:‘ partof the Longar.
No abigagion

The Reteiver is not obliged 10 exergiss any of the
Soverat power

i

pawars bet ot in wis clagree.
1
i

i
than one Receiver is appoined, each Recleiver has the
severally unless the Langer specifias omerwise 4

] Power 1 g
M e appaintment of guch Recelvar,
!

i
@ Thetencer My exercise all powary granten 1o the ﬁacawe r by this Debenture,
whether as aliomay of e Bomower or cthefwisa, |

) Tne Rowers of ihe Receiver 30% out above are ; BOARAON 10, and without
Prejudice W, ay sty and otmer of Lendar ag providad n
clhuse 16 {Stawtory powsr of 8ale) or otharwias g 80 that, imer alia, such
POWETS are end rernain exercisable by the Lender I respact of inat part of the
Chargeq Propeny In ot of 8 Recaver by te
Lender is from time i ima subsisting, i

!

Apptkation o proceads |

Tne provisions of E8c60n2 89 10 108 Inclusive af the LPA a%s
the extant that gy mones received by the Recsiver he
Previsians of the Emterprise Acq 2002,

Debame) #1the following order

3 infx Paymen of his remuneration ang the Cosva’ of realigation inciuding,
WiRoWT limitation, al Costs of. or incidantal t, an exercise of any power
referred i in s Dsbenture, Inciuaing, winout fimitay - 8l Quigaings paig by
he Raceiver:

FPowerg ex6reisadia by e tender

varied and extended 19

2pplien (subject o ine

in 80 far ag !hey are applicabls 1 e
i

{1 o @) newsive of

o} providing for e NSNS specifien In paragmph;i
ffuneraten ana duties of

Section 108 (8] of the LPA {Appaivtment, powers,
fecaiver);

v

}
i
|
!
i
f
!
1
i
!
i
|
i
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i
{© in Or 1owerds satisfacton of any debts or pther tm which are by stanng
made payabie in preference 1 the Secured Liahilties 1 the &xent 10 which
Sueh asbis or imposts are mads 80 payable; !

@) f 80 requirea by e Lendsr in i giscretion, in %r owands satisfaction of the
Secured Liabifitles; ang |

|
&) e Borrower of any omer PEIBEON entitied © any; Surplus,

|

18, Prosaction of third pantiag It
181 Any person finciuding, without fration, any Purehasar, toraagor or mongagee) (in
his clause a "purchager) deafing whn e Lender may ga without intuiry thar
@) soma part of the Secured Liabilities hag Pocome quey;
(M ademand for such Sacured Liabiities hag been duli' made; and
{c) stch Secureq Liabiilties have become due witnin the meaning of section 101 of
the LPA (Powers incident 1o ostate of Interest in & mengage).
182  No purchaser dealing with the Receiver or the Lender ig W ba cancerned anquire
whether any power exXBreisad Or purported w0 pe exarcland by the Recewver or the
Lender has bacame exareisable, or as v e proptiety or ity of any safs by, or
ofher Sealing with, the Receiver or the Lenger. Any such sale or dealing Is deemed 1o
be within the powers conferred by this Debenture ang be valid ana effective
decordingly. All the promction to purchasera contained jn N 104 {Conveyanes on
sale) and section 107 {Morgagee's receipt, diechs e} of the LPA ang
section 42(S} of e Insoivency Act (Frohiblion upon o iy into agministrative
recaivers powers) 2pply © any purchager. |
1% No tiabhity as mortgages in possession l
181 Mongagee's iRy !
[
Neither the Lender nor the Recehver is: |
(@  JLab w acoount as mangagee In Fossession in ¢t of the Chergen
Property; or
) liebe for any Josg wHon realisation or exercise of any Y, aGinority or right of
he Lender or the Recelver arnising under this 8, nor for any aet,
aefaul, neglect, or misconduoct of 3ny naure whatsoever,
|
182 Possession §
If the Lendsr or te Recoiver enters intp possesslon of the Charged Property, such
Persan may at any time go out of possession at the discration of such person,
t
20, Powerof sttornay f
201 Atenydme when the securily i= enforceable the Bormower vt by appolnts by way
of securty me Lancer, SaCh person derving tus from the &r end the Reeaiver,
!
20
Gt T

|
f
|
|
|
|
|
|
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fointly ang Severally 1o e its 2lOMSY (with fulf Power 1

1
|
!
I
i

Gint substitutes and to &ub
delegate) for it, n ds neme, on fs benhalf and s 15 act ang dang or otherwise 1o sy or
Exetue any deed or document ©r do any act or Ming whieh the Borrower s, or Mey
become, ohiged 1 5igh, execute or gg PUTRUBAL 10 Inls Dabenture or kh the
Lender. the Receiver OF 3ty person deriving tie Lendsr or he Recoiver may
i the discretion of sucn parsen think fit In connection the exBrcise of any of the

Powera of such person or ths reahsanon of BNy securlly constitutad by this Debenturs,

202

21
21

Withoul prejudice to ine

canhm

'

i

1
i
'
'

might affect ar diminish 73 sffectivensss. i

212

frmta

21.3

214

22
224

an order of e coyy
aministratien or winding up, incigamg, without Emiation,

r

asdurance, securlty or Payment, prejudices or atfatls tha righy

(a)

(k)

T IRg 77

Any receipt, releass or discherge of the Secunty constituted
unger, this

which may exjst ndepenaently of this Debanture the |

Wnere the security conshitied by mis Devenyue inialty texes effact as g tolirteral or
Tunher securlty ta any other Sscumty Intarest halg by e La;
any recelpt, relcaze or gdischarge given in respect of such ofher Se
Debenure fi

OMBY SuMs secureq By such pther Security Interes:. !

Avoldance of payments

AGE Wih, Bny rights w
any ik, note, guaraniee

Debenture shail not resase or dischare ne

T &N, notwithetanag,

&hakl take effect as an MUARsARNL sacunty for

SECUIRY or payment which may he avoideg
made under any jaw relzing o

B W law o:' subject {o
bankruptcy, nepvency,
Ingo) Act, ard npy
& e f2ith of any much
fthe Lenaer:

]
W0 recover any manles from the Bamower {nclsding) without Bmitation,
manies which i is campelied 10 refuryd mdarChap{erj( of Pan IV (Malpractice
beforg ang Suring Bguidauo penaisation of com and company sfficars;
Investigatons sng Pro&scutions) of the insoivency Act and uny Costs payale
by incurred n connection with BUCh prooass); or |

& anfarce the sacurily constivied by this Debentura 1::

, seltlement or disenarge given or mage by me

ary

e full exten of pe
o Lishiitias.

21

Jgensraily of wa foregeng, fna Bamowsr uneanditonafy

Naariakes o the Lender, ang Separately © the Rateiven and 1o each persan defiving

This Dedentura ie a continuing security 1o the Lenter regardloss of eny intemedinms
dymment or discnarge of the whate OF any pan of the Secutad Ligbilties and will not he

Wity constitutag by this Debaniure is in acidiian 1, Is notin substhution for, is
WANOU prejudics 1o, ang doey not m
May Nave, whemer in respect of e Secured Liabllines or
ion, any rights ariging undar any cthey Securny
Contrect or applicabie rue of law. :

ats0ever which he Lender
erwise, mciuting, whnout

L or of any epiity arfaing
er from any liabljiy

g
Sulity interest, this
Y monies, fiabilzies of

TRADEMARK
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222

23

23,
231

§
H
i
i
E
i

The Lenger {acing reasonaply in eircumstancas where it cansidarg there iz a genuine
sk of any assuranca, SeCuly of payment dsing avoideg ar invalidaian ana whare i
has progenteq % amunas for concam M wiiing © e Bemowsr felarancing the
[apvant 1agistaiion or case faw as the tage May ba) may retsin the Uity 8o treated
33 Secunity for the Seryreq Hiabilitios for & period of Lw Phis any statupory
Period within whyoh |Ny such assurancs, ReCurlly o paymant can Pe avolded o
invaliidated. Subject 1o the foregoing me Lender wig f{a: the Bomower's axpense)
eXécute such deeds of release or roasslgnment 88 Borrower may Teasorably
fequire upan the Secursa Liabiffies being acharged in

¥ a1 any tme wink, the period referred to in clause 22# any Derson 1akes any s
whatsaever FRIENG M (i) the winding up er admj of the Borowaer; or ) sy
Bangement with the credfors of Me Borrowar, the Le May retain the whole or any
Fart of me securny CongtiIed by this Dapenture for funther perod ag the Lander
ey in s diseration fink fit Such security wii pe aeemed to have bean heid ang
reﬂgaa‘u;gt held by e Lender as securly for the payment the Lender of 1ne Becurey
tinbifities. |

Prier ehargas

awmphmn:uwdseanypowamrmmedym By such Security Intoreat
ortha Lender o the Raceiver exerclses ary powsl of galo wiRzant © Mis Debenturs,
We Lender may rageem such Prior Securly imarast or ure e irsnsfer of such
Saourily Interest 1o itsal and may setde ang Rees the aconuris of me person anmiag 10
Sucht Secutity Interest, Any accounts a0 semad ang 8d are conclusive eng

b

;
Tha Borrower shay feimburse the Lender for any Coss {ncurmdbytrmi.smerm
oxarcisa of its fights unaet this clause. [

t

24, Cvening 2 new acoount l
3

24.7 e Lenger recelves nofics of any Subssguent Securlly interagt affacting the Chargeg

Propeny, the Lancer may open & new account for me 801’!’0*;( inits books,
{

242 ffthe Lender goeg ROt cpen such new account, Men, uniess the Lender fives exprogs

wrinan nolice 1o the FONUEMY 1o the Homower, g paymemt by o on benaff of ma
Wer 10 the Lender wifl be treated a5 from the ﬁmaaf,acafp!ofnaucacriwm

subgequent Seeurity intecest by e Lender ae having been oredited 1o Q new account
of e Bomower and ot a8 having been applied in Peduction of e amount of the
Secured Liabiffies ag atyne ¥me wnen me notice was recelvad.

26 Suspenge acoount 3
Folowing the enforsement of mis shcurlty, e Lerdter mey, b is diseretion creci ®
RNy suspense or impersansy mres&nearing Atoaunt snd hmid in sueh account, on
such Ims as the Lengar M2y in i giscretion think fil, 8 moviag IBcaived, recoversd
or realised by the Lender Rursuant o this Dehemure (incy g, witnewt Kmiation, the
Rroceeds of any canversion of Currenty) pending ine application from tme 10 time (ag
the Lender may effect in s discrenony of such momes ang BCffued interest, # any, in
o lowiands sa n of the Sscuren Liabifijies,

22
URAAT 12 7RE9
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26.

28.

30,
309

AT TN T

Asslgnmen

Neithar e Lencer nor e Borvawer ey Ex8in. transfer, novate or @Epose of any qf
OF any indsrest in, s Tights ana obigatons vhder tis Dabemure, save a3 pravided In
clause 22 (Assignments ang ensfers by the Bormw)Tana viause 23 (Assignments
and transfare by the Lender) of the Laoan Agraamant.

I
!
Waivers '

EXBICIER any power, amt or remady shall aperate &g 2 waler thereof nor s

nall any
&ngle or partial exerciap o WANOT of any power, Hgnt of remady preciuds iis funther
EXBTCiSE OF g exercise of any other power, right or rEmay.

t

(

Sevarabiity ]
i

Each of the pravisiong of this Debeniurs i distinet and severadie fram the otners and if
2t any tme one or mare of such provisions Is or Hegal, imaly or
unenforceanlo the vaiidiy, tegallty and anforcestiily of the emaining provisions hereof
Shali natin any way he aacted or impairad henady,

Land Rogisyy

The Borowsr beroby appies 1 me Chier Lana Regisuar ¥ eer 8 restricyon n the
Proprimorship Regrstars of the registersd files (f any) of they Proneny or. in the case of

tho Tirsl megistration of ha whole or any parn of the W Against e Propeny, or
both, of @ restricion in the foliewing form:

i
“Except under an order of the Registrar no disposition o doafing by me proprieior of
e 1and is 10 be regigtereg Wikodt the tonsent of the proy rfer the time being of
the charge nepeby crontedt, ‘

i
Notices |
Each pany may give any noges, demand or other mm:murimuun under or in

connection with fing Baborture by jongr, facsimie or comparabla means of
communication addrassed o me other pany ot the addms;ildemiﬁed with i@ name

bolow. Any sucn cammunication wiif ba deemed 10 be glvery
(8} It peraonaky sehivared, at the time of delivery: f

i
(®) o by pre-paks letior sant by Royal Ml Speciel Datvery, at noon on the
Business Day following tha Ry such lefter was poszad;j end

i
€ ¥ by facsimbe transmission or comparahia meuns of cqmmunication Quring the
Rusiness hours of the aadresses Wen an the day of rapsmissian, otherwise an
the next foowing Business Day. |

23
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comparabie means of communicaton, mat 5 ponfi

{
mring nard was providag
PROMPLy aRer transmssion, “ary

|
]
H  law i

|
This Deverture is governed by end shall be canatrued in secordance with Engfish faw.

|
32 Coumarpars and defivery

|
B s Debentura May be executay Iy any fumber of mun‘arpsm, 83ch of which is an
onginal, and which Wgeher conatitute ane and the samae Nt

(8} each party oier than the Lender hag BROCUES

i

lunterpart of tig Uehenturs;
i

) eaen panty omer han the Lender has Manaso over sucn wountapan 1 one of
e other partias to mis Debenture; and i

f
%
323 ¢ his Debenturs 15 not executad in more than one Coudnieman, this Dedenture is

dasmed 1o he delvered and has affect when each pany fthar than the Lapger hes
exscvited this Debenmrg &nd this Dabenture nag bean

O 38 A deed) or #630ngiof nis Debenpume by or on
Benai of a pamnty canglitules an adihority 1o the waiichors or fags! counga; Boting for that
Party In connection with thin Detenture, or any fgent or emplayes of such sthehors or
lopal coungel, 1o deliver it as a deag ©n behaif of thay pary. .

325  Each pany o inis Debenture agress o g baund by whis Detenpre teapite tha fast
that sny ather peragn witich was Imenaed STOLUIB Of 1o be pound does ot s 8o or
i8 oot effectually bound and despite the fac) mey any Security Interest rantained in this
Debennure is teminareq ar becomes nvajid or unenforceaila againgt 80y ather petson
whethe! or not such lermination, invanidity or unenforcesbility T knawn 1o the Lenger,

33, Thirg Party Rights

i
Apmsonwhoisnmapartymmis raement has no rights under me Contracis
(Righta of Thirg Parties) Act 1996 1 enf‘zgrca RF enjoy the benafits of this Agreament.

|

IN WITNESS wheraof thix Denenture nas pasn ex8cined and deliverell a5 & deeq on th dars

writtan af he beginning of tiis Debonture.

]
]
i
I
i
J
|

i
[

i

24
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SCHEDULE 1
Inteliectys) Proparnty

T PATENTS! PATENT APPLICATIONS

i

Nm&émls Tiiedy granteq

........ P Meosyremen: &ha uea of
molaculer Theractkons

Measurament ang ves of
molecutar interactions

Mezasurement ang use of
motecular imeractiong

Measurement and use of

! molecuiar Imeracgg@
Quarez Crystal
Microbelance g

)4

| Qeciiaey —  Pet

Q Crystal
Mmanoe #  Self

Osclfizar
REVE Briver ang protaction
REVS Priver ang Protacron
Cilrpuir
Quarz Crysa :
giwogala&cgc win |
agg 2Ck
Cuarnz Crystal i
gﬂmnasan:esc with J
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Trade Mark Number cww?E ’
AKLIBIO CTM Q02586642 8 C@andﬂ
REVS CTM 00ZERABRE $.30.42 and 44
AKUBIG (Hapan} 4701275 210,92 and 44
(NGS device CTM 004237038 £.104% anmaq
AKUBID WCOUSTI 00433702 9,1042 and 4¢
BIOSENSORS Bevice
RAR (0536 7da8 3 and 44
AKUERIO ACOUSTIC (Japan) ZD052758 8,10, 4% ang 44
BIOSENSORS and deyice ;
RINGE device (Japan) 70055755 B, 10, 42 and —_
RAR <apan) 2003-68 B, 10, 47 ana 44
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Akubie Limited }

Y. }
Director ;
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\{ ,2 Directorseeroiany E
E
Natice Datafls: E
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Faw No: 01223 225 335 ,
Telspnons No: 01225 225 342 :
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Adgress; C/O European Tachnology Ventures {Advisers) 1L:mwod
Firat Fiaor :
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!
Fax Na: 0207491 1936 g
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