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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
In addition to historical facts or statements of current condition, this report contains forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Forward-looking statements contained in this report are
based on our current plans, expectations, hopes, beliefs, intentions or strategies concerning future developments and their impact on us. Forward-looking
statements contained in this report constitute our expectations or forecasts of future events as of the date this report was filed with the Securities and Exchange
Commission and are not statements of historical fact. You can identify these statements by the fact that they do not relate strictly to historical or current facts. Such
statements may include words such as “anticipate,” “will,” “estimate,” “expect,” “project,” “intend,” “should,” “plan,” “believe,” “hope,” and other words and
terms of similar meaning in connection with any discussion of, among other things, future operating or financial performance, strategic initiatives and business
strategies, regulatory or competitive environments, our intellectual property and delivery system research and development. In particular, these forward-looking
statements include, among others, statements about:
•

our research and development, clinical trial and commercialization activities and projected expenditures;

•

the further commercialization of Optune®, our first Tumor Treating Fields delivery system, and our other Tumor Treating Fields delivery system
candidates;

•

our business strategies and the expansion of our sales and marketing efforts in the United States and in other countries;

•

the market acceptance of Optune and our other Tumor Treating Fields delivery systems by patients, physicians, third-party payers and others in the
healthcare and scientific community;

•

our plans to pursue the use of Tumor Treating Fields for the treatment of solid tumor cancers other than glioblastoma (“GBM”);

•

our estimates regarding revenues, expenses, capital requirements and needs for additional financing;

•

our ability to obtain regulatory approvals for the use of Tumor Treating Fields in cancers other than GBM and any future delivery systems;

•

our ability to acquire the supplies needed to manufacture our delivery systems from third-party suppliers;

•

our ability to manufacture adequate supply;

•

our ability to secure adequate coverage from third-party payers to reimburse us for our delivery systems;

•

our ability to receive reimbursement from third-party payers for use of our delivery systems;

•

our ability to maintain and develop our intellectual property position;

•

the impact of acts of terrorism, cybersecurity attacks or intrusions;

•

our cash needs;

•

our ongoing legal proceedings and tax audits; and

•

our prospects, financial condition and results of operations.

These forward-looking statements involve a number of risks and uncertainties (some of which are beyond our control) or other assumptions that may cause actual
results or performance to be materially different from those expressed or implied by these forward-look ing statements. Should one or more of these risks or
uncertainties materialize, or should any of our assumptions prove incorrect, actual results may vary in material respects from those projected in these forwardlooking statements. Factors which may cause such differences to occur include those risks and uncertainties set forth under Part I, Item 1A., “Risk Factors” of our
Annual Report on Form 10-K for the fiscal year ended December 31, 2017, as well as other risks and uncertainties set forth from time to time in the reports we file
with the U.S. Securities and Exchange Commission . We do not intend to update publicly any forward-looking statement, whether as a result of new information,
future events or otherwise, except as required by law.
TRADEMARKS
This Quarterly Report on Form 10-Q includes trademarks of NovoCure Limited and other persons. All trademarks or trade names referred to herein are the property
of their respective owners.
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PART I—FINANCI AL INFORMATION
Item 1. Financial Statements
NOVOCURE LIMITED AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
U.S. dollars in thousands
March 31,
2018
Unaudited

December 31,
2017
Audited

ASSETS
CURRENT ASSETS:
Cash and cash equivalents
Short-term investments
Restricted cash
Trade receivables
Receivables and prepaid expenses
Inventories
Total current assets

$

LONG-TERM ASSETS:
Property and equipment, net
Field equipment, net
Severance pay fund
Other long-term assets
Total long-term assets

111,603
104,712
2,158
34,044
9,939
20,386
282,842

$

8,902
9,020
113
2,602
20,637

TOTAL ASSETS

$

The accompanying notes are an integral part of these unaudited consolidated financial statements.
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303,479

78,592
104,719
2,126
29,567
8,105
22,025
245,134

9,031
9,036
111
1,986
20,164
$

265,298

NOVOCURE LIMITED AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
U.S. dollars in thousands (except share data)
March 31,
2018
Unaudited

December 31,
2017
Audited

LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES:
Trade payables
Other payables and accrued expenses
Total current liabilities

$

19,419
25,340
44,759

$

17,206
32,996
50,202

LONG-TERM LIABILITIES:
Long-term loan, net of discount and issuance costs
Employee benefit liabilities
Other long-term liabilities
Total long-term liabilities

149,160
2,522
920
152,602

97,342
2,453
1,737
101,532

TOTAL LIABILITIES

197,361

151,734

708,266
(1,328)
(600,820)
106,118

697,165
(1,343)
(582,258)
113,564

COMMITMENTS AND CONTINGENCIES
SHAREHOLDERS' EQUITY:
Share capital Ordinary shares no par value, unlimited shares authorized; issued and outstanding:
90,398,901 shares and 89,478,032 shares at March 31, 2018 (unaudited) and
December 31, 2017, respectively
Additional paid-in capital
Accumulated other comprehensive loss
Accumulated deficit
Total shareholders' equity
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

$

The accompanying notes are an integral part of these unaudited consolidated financial statements.
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303,479

$

265,298

NOVOCURE LIMITED AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
U.S. dollars in thousands (except share and per share data)
Year ended
December 31,
2017
Audited

Three months ended March 31,
2018
2017
Unaudited

Net revenues
Cost of revenues

$

52,125
18,238

$

34,880
11,664

$

177,026
55,609

Gross profit

33,887

23,216

121,417

Operating costs and expenses:
Research, development and clinical trials
Sales and marketing
General and administrative

11,104
18,135
17,325

9,411
14,756
12,422

38,103
63,528
59,114

Total operating costs and expenses

46,564

36,589

160,745

Operating loss
Financial expenses, net

(12,677)
4,853

(13,373)
2,446

(39,328)
9,169

Loss before income taxes
Income taxes

(17,530)
3,194

(15,819)
2,226

(48,497)
13,165

Net loss

$

(20,724)

$

(18,045)

$

(61,662)

Basic and diluted net loss per ordinary share

$

(0.23)

$

(0.21)

$

(0.70)

Weighted average number of ordinary shares used in
computing basic and diluted net loss per share

89,985,612

87,452,983

88,546,719

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
U.S. dollars in thousands
Year ended
December 31,
2017
Audited

Three months ended March 31,
2018
2017
Unaudited

Net loss
Other comprehensive income (loss), net of tax:
Change in foreign currency translation adjustments
Pension benefit plan

$

Total comprehensive loss

$

(20,724)

$

10
5

The accompanying notes are an integral part of these unaudited consolidated financial statements.
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(20,709)

(18,045)

$

11
(49)
$

(18,083)

(61,662)
8
532

$

(61,122)

NOVOCURE LIMITED AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS’ EQUITY
U.S. dollars in thousands (except share data)
Additional
paid-in
capital

Ordinary shares
Shares

Balance as of December 31, 2017 (audited)

89,478,032

Share-based compensation to employees
Exercise of options and warrants
Cumulative effect adjustment on retained earnings (*)
Other comprehensive income, net of tax benefit of $5
Net loss
Balance as of March 31, 2018 (Unaudited)

920,869
90,398,901

(*)

$

697,165

$

708,266

The accompanying notes are an integral part of these unaudited consolidated financial statements.

Accumulated
deficit

Total shareholders'
equity

$

(1,343) $

(582,258) $

113,564

$

15
(1,328) $

2,162
(20,724)
(600,820) $

8,520
2,581
2,162
15
(20,724)
106,118

8,520
2,581

Resulting from the adoption of ASC 606.
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Accumulated
other
comprehensive
loss

NOVOCURE LIMITED AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
U.S. dollars in thousands
Year ended
December 31,
2017
Audited

Three months ended March 31,
2018
2017
Unaudited

Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to net cash provided by
(used in) operating activities:
Depreciation and amortization
Asset write-downs and impairment of field equipment
Share-based compensation to employees
Increase in trade receivables
Amortization of discount
Decrease (increase) in receivables and prepaid expenses
Decrease (increase) in inventories
Increase in other long-term assets
Increase (decrease) in trade payables
Increase (decrease) in other payables and accrued expenses
Increase in employee benefit liabilities, net
Increase (decrease) in other long-term liabilities
Net cash used in operating activities
Cash flows from investing activities:
Purchase of property and equipment
Purchase of field equipment
Proceeds from maturity of short-term investments
Purchase of short-term investments
Net cash provided by (used in) investing activities

$

(20,724)

$

2,203
49
8,520
(1,672)
2,427
(1,834)
1,638
(620)
2,213
(8,300)
76
(800)
(16,824)

$

$

Cash flows from financing activities:
Proceeds from issuance of shares, net
Proceeds from long-term loan, net
Proceeds from other long-term loans
Repayment of long-term loan
Repayment of other long-term loan
Exercise of options and warrants
Net cash provided by financing activities

$

$

Effect of exchange rate changes on cash and cash equivalents

$

Increase (decrease) in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash at beginning of period

$

(18,045)

$

1,660
75
4,561
(5,486)
106
(4,815)
(400)
(256)
(3,557)
(1,410)
109
550
(26,908)

(737)
(1,370)
45,000
(44,750)
(1,857)

$

149,150
(100,000)
(17)
2,581
51,714

$

10

$

(61,662)

$

7,677
241
27,116
(23,228)
252
1,979
3,524
(554)
(1,150)
14,460
440
(2,229)
(33,134)

(1,031)
(1,402)
60,000
(44,654)
12,913

$

$

$

(18)
77
59

$

11

$

$

33,043
80,718

$

$

(13,925)
100,048

(2,459)
(4,907)
120,000
(104,006)
8,628

1,540
19
(76)
3,685
5,168
8
(19,330)
100,048

Cash, cash equivalents and restricted cash at the end of the period

$

113,761

$

86,123

$

80,718

Supplemental cash flow activities:
Cash paid during the period for:
Income taxes

$

3,758

$

3,402

$

10,286

Interest

$

3,009

$

2,508

$

10,162

The accompanying notes are an integral part of these unaudited consolidated financial statements.
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NOVOCURE LIMITED AND SUBSIDIARIES
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
U.S. dollars in thousands (except share data)
NOTE 1: ORGANIZATION AND BASIS OF PRESENTATION
Organization . NovoCure Limited (including its consolidated subsidiaries, the “Company”) was incorporated in the Bailiwick of Jersey and is principally engaged
in the development, manufacture and commercialization of Tumor Treating Fields for the treatment of solid tumors. The Company has regulatory approvals and
clearances in certain countries for Optune, its first Tumor Treating Fields delivery system, to treat adult patients with glioblastoma (“GBM”).
Financial statement preparation . The accompanying consolidated financial statements include the accounts of the Company and its consolidated subsidiaries, and
intercompany accounts and transactions have been eliminated. In the opinion of the Company’s management, the consolidated financial statements reflect all
adjustments, which are normal and recurring in nature, necessary for fair financial statement presentation. The preparation of these consolidated financial
statements in conformity with U.S. generally accepted accounting principles (“GAAP”) requires management to make estimates and assumptions that affect the
amounts reported in these consolidated financial statements and accompanying notes. Actual results could differ materially from those estimates. These
consolidated financial statements and accompanying notes should be read in conjunction with the Company’s annual consolidated financial statements and the
notes thereto included in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2017 (the “2017 10-K”) filed with the Securities and
Exchange Commission (the “SEC”) on February 22, 2018.
The significant accounting policies applied in the audited annual consolidated financial statements of the Company as disclosed in the 2017 10-K are applied
consistently in these unaudited interim consolidated financial statements, except as noted below:
Recently Adopted Accounting Pronouncements . In May 2014, FASB issued ASU 2014-09, Revenue from Contracts with Customers (Topic 606) (ASU 2014-09),
an updated standard on revenue recognition and issued subsequent amendments to the initial guidance in March 2016, April 2016, May 2016 and December 2016
within ASU 2016-08, 2016-10, 2016-12 and 2016-20, respectively (collectively, “ASC 606”). The core principle of the new standard is for companies to recognize
revenue to depict the transfer of goods and services to patients in amounts that reflect the consideration to which the company expects to be entitled in exchange for
those goods and services. In addition, the new standard requires expanded disclosures . The Company has adopted the standard effective January 1, 2018 using the
modified retrospective method for all contracts. The reported results for 2018 reflect the application of ASC 606 guidance while the reported results for 2017 were
prepared under the guidance of ASC 605, Revenue Recognition (ASC 605). The amount of revenue recognized in 2018 reflects the consideration to which the
Company expects to be entitled to receive in exchange for Optune.
In preparation for adoption of the standard, the Company has implemented internal controls and key system functionality to enable the preparation of financial
information, including the assessment of the impact of the standard. The Company uses the portfolio approach to apply the standard to portfolios of contracts with
similar characteristics. Adoption of the standard resulted in an increase to trade receivables of $2,807, deferred revenues of $645 and a cumulative impact to the
Company's accumulated deficit as of January 1, 2018 of $2,162.
Optune is comprised of two main components: (1) an electric field generator and (2) transducer arrays and related accessories. We retain title to the electric field
generator, and the patient is provided replacement transducer arrays and technical support for the device during the term of treatment. The electric field generator
and transducer arrays are always supplied and function together and are not sold on a standalone basis.
To recognize revenue under ASC 606, the Company applies the following five steps:
1. Identify the contract with a patient. A contract with a patient exists when (i) the Company enters into an enforceable contract with a patient that defines
each party’s rights regarding delivery of and payment for Optune, (ii) the contract has commercial substance and (iii) the Company determines that collection
of substantially all consideration for Optune is probable based on the payer’s intent and ability to pay the promised consideration. The evidence of a contract
generally consists of a prescription, a patient service agreement and the verification of the assigned payer (“Payer”) for the contract and intention to collect.
2. Identify the performance obligations in the contract. Optune contracts include the lease of the device, the supply obligation of disposable transducer arrays
and technical support for the term of treatment. To the extent a contract includes multiple promised products and/or services, the Company must apply
judgment to determine whether those products and/or services are capable of being distinct in the context of the contract. If these criteria are not met the
promised products and/or services are accounted for as
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a combined performance obligation. In the Company’s case, Optune’s device, support, and disposables are provided as one inseparable package of monthly
treatment for a single monthly fee.
3. Determine the transaction price. The transaction price is determined based on the consideration to which the Company will be entitled in exchange for
providing Optune to the patient. To the extent the transaction price includes variable consideration, the Company estimates the amount of variable
consideration that should be included in the transaction price utilizing either the expected value method or the most likely amount method depending on the
nature of the variable consideration. Variable consideration is included in the transaction price if, in the Company’s judgment, it is probable that a significant
future reversal of cumulative revenue under the contract will not occur. The Company has agreements with many payers that define explicit discounts off the
gross transaction price. In addition to the explicit discounts negotiated with each payer, the Company expects to receive, in aggregate for a given portfolio,
less than the gross revenue net of explicit discounts. ASC 606 requires that the Company recognize this variable consideration as an implicit discount in the
billing period. The implicit discount includes both an estimate of claims that will pay at an amount less than billed and an estimate of claims that will not pay
within a given time horizon. The implicit discount adjustments to the transaction price are due to concessions, not collectability concerns driven by payer
credit risk.
4. Allocate the transaction price to performance obligations in the contract. If a contract contains a single performance obligation, the entire transaction
price is allocated to the single performance obligation. As discussed above, there is one performance obligation under the Company’s contracts and, therefore,
the monthly transaction price determined for the performance obligation will be recognized over time ratably over the monthly term of the treatment.
5. Recognize revenue when or as the Company satisfies a performance obligation. The Company satisfies performance obligations over time as discussed
above. Revenue is recognized at the time the related performance obligation is satisfied by transferring a promised service to a patient. The patient consumes
the benefits of Optune treatment on a daily basis over the monthly term. As this criterion is met, the revenues will be recognized over the monthly term.
In accordance with ASC 606, the impact of our adoption of ASC 606 on our condensed consolidated statements of income for the three months ended March 31,
2018 was a decrease in net revenues of $3,538, a decrease in tax expenses of $202, an increase in net loss of $3,336 and a decrease in our basic and diluted net loss
per ordinary share of $0.04. The impact of our adoption of Topic 606 on our balance sheet as of March 31, 2018 was a decrease in trade receivables of $1,172, an
increase to other payables and accrued expenses (deferred revenues net of tax provision) of $884 and an accumulated deficit as of March 31, 2018 of $1,174.
In August 2016, FASB issued ASU 2016-15, Statement of Cash Flows (Topic 230) Classification of Certain Cash Receipts and Cash Payments. ASU 2016-15
eliminates the diversity in practice related to the classification of certain cash receipts and payments for debt prepayment or extinguishment costs, the maturing of a
zero coupon bond, the settlement of contingent liabilities arising from a business combination, proceeds from insurance settlements, distributions from certain
equity method investees and beneficial interests obtained in a financial asset securitization. ASU 2016-15 designates the appropriate cash flow classification,
including requirements to allocate certain components of these cash receipts and payments among operating, investing and financing activities. The retrospective
transition method, requiring adjustment to all comparative periods presented, is required unless it is impracticable for some of the amendments, in which case those
amendments would be prospectively as of the earliest date practicable. The Company adopted the standard effective as of January 1, 2018, and t he adoption of this
standard did not have an impact on the Company's consolidated financial statements.
In November 2016, FASB issued ASU 2016-18, Statement of Cash Flows (Topic 230): Restricted Cash. This standard requires the presentation of the statement of
cash flows to show the changes in the total of cash, cash equivalents, restricted cash and restricted cash equivalents. The standard is effective for fiscal years and
the interim periods within those fiscal years beginning after December 15, 2017. The Company adopted the standard retrospectively to all periods presented
effective as of January 1, 2018.
Recent Accounting Pronouncements. In February 2016, FASB issued ASU 2016-02-Leases (ASC 842), which sets out the principles for the recognition,
measurement, presentation and disclosure of leases for both parties to a contract (i.e. lessees and lessors). The new standard requires lessees to apply a dual
approach, classifying leases as either finance or operating leases based on the principle of whether or not the lease is effectively a financed purchase by the lessee.
This classification will determine whether lease expense is recognized based on an effective interest method or on a straight line basis over the term of the lease,
respectively. A lessee is also required to record a right-of-use asset and a lease liability for all leases with a term of greater than twelve months regardless of their
classification. Leases with a term of twelve months or less will be accounted for similar to existing guidance for operating leases. The new standard requires lessors
to account for leases using an approach that is substantially equivalent to existing guidance for sales-type leases, direct financing leases and operating leases. ASC
842 supersedes the previous leases standard, ASC 840. The standard is effective on January 1, 2019, with early adoption permitted. The Company currently
anticipates adopting the new standard effective January 1, 2019 and is evaluating the impact of the adoption of this standard on its consolidated financial
statements.
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In June 2016, FASB issued ASU 2016-13, Financial Instruments - Credit Losses (T opic 326): Measurement of Credit Losses on Financial Instruments. ASU 201613 amends the impairment model to utilize an expected loss methodology in place of the currently used incurred loss methodology, which will result in the more
timely recognition of losses. ASU 2016-13 also applies to employee benefit plan accounting, with an effective date of the first quarter of fiscal 2020. The
amendments in this update are effective for fiscal years beginning after December 31, 2019, including interim periods with in those fiscal years. The Company is
currently assessing the impact of the adoption of this standard on its consolidated financial statements, footnote disclosures and employee benefit plans’ accounting.
NOTE 2: SHORT-TERM INVESTMENTS
The Company invests in marketable U.S. Treasury Bills (“T-bills”) that are classified as held-to-maturity securities. The amortized cost and recorded basis of the Tbills are presented as short-term investments in the amount of $104,712 and $104,719 as of March 31, 2018 and December 31, 2017, respectively, and their
estimated fair value as of March 31, 2018 and December 31, 2017 was $104,658 and $104,655, respectively.
NOTE 3: INVENTORIES
Inventories are stated at the lower of cost or market. The weighted average methodology is applied to determine cost. As of March 31, 2018 and December 31,
2017, the Company’s inventories were composed of:
March 31,
2018
Unaudited

Raw materials
Work in progress
Finished products
Total

$

$

3,705
6,161
10,520
20,386

December 31,
2017
Audited

$

$

4,276
8,435
9,314
22,025

NOTE 4: COMMITMENTS AND CONTINGENT LIABILITIES
The facilities of the Company are leased under various operating lease agreements for periods ending no later than 2024. The Company also leases motor vehicles
under various operating leases, which expire on various dates, the latest of which is in 2021.
As of March 31, 2018 and December 31, 2017, the Company pledged bank deposits of $1,043 and $1,038, respectively, to cover bank guarantees in respect of its
leases of operating facilities and obtained bank guarantees for the fulfillment of the Company’s lease and other contractual commitments of $1,208 and $1,202,
respectively.
In the first quarter of 2018, the Company made a milestone payment of $5.5 million (the “Milestone Payment”) to the Technion Research and Development
Foundation (“Technion”) pursuant to the settlement agreement dated February 10, 2015 (the “Settlement Agreement”). Pursuant to the Settlement Agreement, and
in exchange for a release of potential disputes regarding intellectual property developed by our founder and previously assigned to us, the Company was obligated
to pay the Milestone Payment to Technion in the quarter following the quarter in which the Company achieved $250.0 million of cumulative net sales (as defined in
the Settlement Agreement) (the “Net Sales Milestone”). The Company achieved the Net Sales Milestone in the fourth quarter of 2017.
NOTE 5: LONG TERM LOAN
On February 7, 2018, the Company and certain of its subsidiaries entered into a Loan and Security Agreement (“2018 Loan Agreement”) with BioPharma Credit
PLC pursuant to which such lender made a term loan to the Company in the principal amount of $150 million (the “2018 Credit Facility”). The term loan, which
was drawn in full upon execution of the 2018 Loan Agreement, bears interest at 9.0% per annum, payable quarterly in arrears. The Company used a portion of the
proceeds of the 2018 Credit Facility to repay in full the Company’s obligations under its existing term loan credit facility and will use the remaining proceeds to
fund general corporate purposes.
The 2018 Credit Facility will mature on February 7, 2023, at which time any unpaid principal and accrued unpaid interest in respect of the term loan will be due
and payable. The Company may prepay the term loan, in full, at any time. The Company must prepay the term loan (i) in full or in part upon the entry into certain
licensing arrangements and (ii) in full in the event of a change of control. In each case, any prepayment (whether permitted or mandatory) is subject to a
prepayment premium and/or make-whole payment. The
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pre-payment fee if the Company prepays outstanding loan amounts prior to February 7, 2021 is 2.0% and is 1.0% if made after the February 7, 2021 but prior to
February 7, 2022.
All obligations under the 2018 Credit Facility are guaranteed by the Company’s current and future direct and indirect subsidiaries. In addition, the obligations under
the 2018 Credit Facility are secured by a first-priority security interest in substantially all of the property and assets of, as well as the equity interests owned by, the
Company and certain of the other guarantors. The 2018 Credit Facility contains other customary covenants.
Total issuance costs of the 2018 Credit Facility, which were $840 as of March 31, 2018, are presented net of the 2018 Credit Facility proceeds and are amortized to
interest expense over the five year term of the loan using the effective interest method.
On February 7, 2018, the Company’s 2015 term loan credit facility was terminated upon the Company’s repayment in full of the term loan issued thereunder. The
un-amortized discount in the amount of $1,160 and issuance costs in the amount of $1,399 were fully amortized and the amortization is included in finance
expenses.
NOTE 6: SHARE CAPITAL
For the three months ended March 31, 2018, warrants to purchase 201,692 ordinary shares with an exercise price of $3.59 per share were cashlessly exercised,
resulting in the issuance of 167,212 ordinary shares. Also, warrants to purchase 1,549 ordinary shares with an exercise price of $3.59 per share were exercised for
cash. For the three months ended March 31, 2018, options to purchase 500,166 ordinary shares were exercised, resulting in the issuance of 495,530 ordinary
shares.
NOTE 7: EQUITY INCENTIVE PLANS
In September 2015, the Company adopted the 2015 Omnibus Incentive Plan (the “2015 Plan”). Under the 2015 Plan, the Company can issue various types of
equity compensation awards such as share options, restricted shares, performance shares, restricted stock units (“RSUs”), performance units, long-term cash awards
and other share-based awards.
Options granted under the 2015 Plan generally have a four-year vesting period and expire ten years after the date of grant. Options granted under the 2015 Plan that
are cancelled or forfeited before expiration become available for future grants. RSUs granted under the 2015 Plan vest in equal installments over a three-year
period. As of March 31, 2018, 10,706,475 ordinary shares were available for grant under the 2015 Plan.
A summary of the status of the Company’s option plans as of March 31, 2018 and changes during the period then ended is presented below:
Three months ended March 31, 2018
Unaudited
Weighted
average
Number
exercise
of options
price

Outstanding at beginning of year
Granted
Exercised
Forfeited and cancelled
Outstanding as of March 31, 2018
Exercisable options
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14,806,027
1,904,634
(500,166)
(71,307)
16,139,188

$

$

10.64
21.15
5.27
11.86
12.04

7,375,692

$

9.31

A summary of the status of the Company’s RSUs as of March 31, 2018 and changes during the period then ended is presented below:
Three months ended March 31, 2018
Unaudited
Weighted
average
Number
grant date fair value
of RSUs
price

Unvested at beginning of year
Granted
Vested
Forfeited and cancelled
Unvested as of March 31, 2018

1,651,219
427,518
(256,578)
(7,669)
1,814,490

$

9.66
21.15
7.15
8.49
12.73

$

In September 2015, the Company adopted an employee share purchase plan (“ESPP”) to encourage and enable eligible employees to acquire ownership of the
Company’s ordinary shares purchased through accumulated payroll deductions on an after-tax basis. In the United States, the ESPP is intended to be an “employee
stock purchase plan” within the meaning of Section 423 of the Internal Revenue Code and the provisions of the ESPP will be construed in a manner consistent with
the requirements of such section. The Company began its offerings under the ESPP on August 1, 2016. As of March 31, 2018, 2,277,705 ordinary shares were
available to be purchased by eligible employees under the ESPP and 259,281 shares had been issued under the ESPP.
The fair value of share-based awards was estimated using the Black-Scholes model for all equity grants. For market condition awards, the Company also applied
the Monte-Carlo simulation model, with the following underlying assumptions:
Year ended
December 31,
2017
Audited

Three months ended March 31,
2018
2017
Unaudited

Stock Option Plans
Expected term (years)
Expected volatility
Risk-free interest rate
Dividend yield
ESPP
Expected term (years)
Expected volatility
Risk-free interest rate
Dividend yield

6.25
55.04%
2.77%
0.00%

6.25
59.15%
2.23%
0.00%

0.50
52.58%
1.61%
0.00%

5.5-6.25
56.74%-59.45%
1.97%-2.23%
0.00%

0.50
82.00%
0.62%
0.00%

0.50
76.37%-82.00%
0.62%-1.13%
0.00%

The total non-cash share-based compensation expense related to all of the Company’s equity-based awards recognized for the three months ended March 31,
2018 and 2017 and the year ended December 31, 2017 was:
Year ended
December 31,
2017
Audited

Three months ended March 31,
2018
2017
Unaudited

Cost of revenues
Research, development and clinical trials
Sales and marketing
General and administrative
Total share-based compensation expense

$

$
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164
906
1,436
6,014
8,520

$

$

143
862
655
2,901
4,561

$

$

467
3,587
3,784
19,278
27,116

NOTE 8 : SUPPLEMENTAL INFORMATION
The Company operates in a single reportable segment.
The following table presents long-lived assets by location:
March 31,
2018
Unaudited

United States
Switzerland
Israel
Others
Total

$

December 31,
2017
Audited

9,950
5,178
2,112
682
17,922

$

$

$

10,372
5,114
2,081
500
18,067

The Company’s revenues by geographic region, based on the customer’s location, are summarized as follows:
Year ended
December 31,
2017
Audited

Three months ended March 31,
2018
2017
Unaudited

United States
EMEA (*)
Japan
Total

$

(*) including Germany
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$

$

37,802
13,874
449
52,125

$

$

29,160
5,667
53
34,880

$

134,688
42,035
303
177,026

$

13,358

$

5,400

$

40,215

Item 2. Management’s Discussion and Analysis o f Financial Condition and Results of Operations
Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) is intended to provide information to assist you in better
understanding and evaluating our financial condition and results of operations. We encourage you to read this MD&A in conjunction with our consolidated
financial statements and the notes thereto for the period ended March 31, 2018 included in Part I, Item 1 of this Quarterly Report on Form 10-Q. This discussion
contains forward-looking statements that involve risks and uncertainties. As a result of many factors, such as those set forth under Part I, Item 1A, “Risk Factors”,
of our Annual Report on Form 10-K for the fiscal year ended December 31, 2017 (the “2017 10-K”), our actual results may differ materially from those
anticipated in these forward-looking statements. References to the words “we,” “our,” “us,” and the “Company” in this report refer to NovoCure Limited,
including its consolidated subsidiaries.
Overview
We are a global oncology company developing a proprietary platform technology called Tumor Treating Fields, the use of electric fields tuned to specific
frequencies to disrupt solid tumor cancer cell division. Our key priorities are to drive commercial adoption of Optune, our first commercial Tumor Treating Fields
delivery system, for the treatment of glioblastoma (“GBM”) and to advance programs testing the efficacy and safety of Tumor Treating Fields in multiple solid
tumor indications through our clinical pipeline.
We were founded in 2000 and operated as a development stage company through December 31, 2011. We initially received U.S. Food and Drug Administration
(“FDA”) approval for Optune in 2011 for use as a monotherapy treatment for adult patients with GBM following confirmed recurrence after chemotherapy. In
October 2015, we received FDA approval to market Optune for the treatment of adult patients with newly diagnosed GBM in combination with temozolomide, a
chemotherapy drug. We have also received approval to market Optune in the European Union (“EU”), Switzerland, Japan and certain other countries. We have
built a commercial organization and launched Optune in the United States, Germany, Austria, Switzerland, Israel and Japan, which we refer to as our currently
active markets.
In March 2018, the National Comprehensive Cancer Network Clinical Practice Guidelines in Oncology® (NCCN Guidelines®) for Central Nervous Systems
Cancers were updated to include alternating electric field therapy as a Category 1 treatment for patients with newly diagnosed GBM in conjunction with
temozolomide after maximal safe resection and completion of radiation therapy. The updated recommendation follows the publication of Novocure’s EF-14 phase
3 pivotal trial five-year survival results in the Journal of the American Medical Association ( JAMA ) in December 2017. The EF-14 five-year survival results
demonstrated Optune plus temozolomide significantly improved survival outcomes in patients with newly diagnosed GBM compared to temozolomide alone. A
category 1 recommendation indicates, based upon high-level evidence, that there is uniform NCCN consensus that the intervention is appropriate.
We continue to work with payers to expand access to Optune for patients with newly diagnosed and recurrent GBM. As of March 31, 2018, we estimate that more
than 217 million Americans had coverage of Optune for newly diagnosed and/or recurrent GBM. Additionally, we had signed contracts to establish Optune as an
in-network benefit for more than 187 million American lives. The percentage of our U.S. active patient population who are beneficiaries of the Medicare fee-forservice program, which has denied coverage for our claims to date, continues to range from 20 to 25 percent. In Germany, we are able to bill healthcare payers for
individual cases and have started the formal process to secure national reimbursement through a clinical trial. We have received national reimbursement for Optune
in Japan and Austria, and we are pursuing reimbursement for Optune in Switzerland and Israel.
We have researched the biological effects of Tumor Treating Fields extensively. Tumor Treating Fields uses electric fields tuned to specific frequencies to disrupt
cancer cell division, inhibiting tumor growth and causing affected cancer cells to die. Because Tumor Treating Fields is delivered regionally, acts only on dividing
cells (a biological process known as mitosis) and is frequency-tuned to target cancer cells of a specific size, we believe there is minimal damage to healthy cells.
We believe our pre-clinical and clinical research demonstrates that Tumor Treating Fields’ mechanism of action affects fundamental aspects of cell division and
may have broad applicability across a variety of solid tumors. We have demonstrated in preclinical studies that Tumor Treating Fields can offer additive or
synergistic benefits in combination with other anti-cancer agents, which may lead to greater efficacy without significantly increasing the side effects.
We believe we have a robust global patent and intellectual property portfolio, with numerous patent applications pending worldwide. We believe we will maintain
exclusive rights to market Tumor Treating Fields for all solid tumor indications in our key markets through the life of our patents.
We are currently planning or conducting clinical trials evaluating the use of Tumor Treating Fields in brain metastases, non-small-cell lung cancer (“NSCLC”),
pancreatic cancer, ovarian cancer and mesothelioma. We are also planning a single-arm, phase 2 pilot clinical trial in liver cancer which will study Tumor Treating
Fields in combination with sorafenib, a chemotherapy drug, as a
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treatment in 25 patients with advanced liver cancer. We anticipate expanding our clinical pipeline over time to study the saf ety and efficacy of Tumor Treating
Fields for additional solid tumor indications.
In April 2018, we reported positive top-line results from our STELLAR phase 2 pilot trial in mesothelioma. These results exceeded the results of the interim
analysis for all efficacy endpoints and demonstrated clinically meaningful improvements in overall survival and progression free survival among patients who
received Tumor Treating Fields plus standard of care chemotherapy, pemetrexed and cisplatin or carboplatin, compared to historical control data of patients who
received standard of care chemotherapy alone. Based upon the final STELLAR data, we plan to submit a Humanitarian Device Exemption application to the FDA
for approval in upcoming months.
The table below presents the current status of the ongoing or completed clinical trials in our pipeline and our expected next milestone for each.

Financial Overview. We view our operations and manage our business in one operating segment. For the three months ended March 31, 2018, our net revenues
were $52.1 million and our net loss was $20.7 million. Our net loss for the three months ended March 31, 2018 includes $8.5 million in non-cash share-based
compensation expense. As of March 31, 2018, we had an accumulated deficit of $600.8 million.
Critical Accounting Policies and Estimates
In accordance with U.S. GAAP, in preparing our financial statements, we must make estimates and assumptions that affect the reported amounts of assets and
liabilities, the disclosure of contingent assets and liabilities as of the date of the financial statements and the reported amounts of net revenues and expenses during
the reporting period. We develop and periodically change these estimates and assumptions based on historical experience and on various other factors that we
believe are reasonable under the circumstances. Actual results may differ from these estimates.
The critical accounting policies requiring estimates, assumptions and judgments that we believe have the most significant impact on our consolidated financial
statements can be found in our 2017 10-K . We adopted ASU 2016-10, Revenue from Contracts with Customers (Topic 606): Identifying Performance Obligations
and Licensing, and ASU No. 2015-14, Revenue from Contracts with Customers (Topic 606): Deferral of the Effective Date as of January 1, 2018. For additional
information, see Note 1 to our Unaudited Consolidated Financial Statements. There were no other material changes to our critical accounting policies and estimates
as compared to the critical accounting policies and estimates described in our 2017 10-K.
Commentary on Results of Operations
Net revenues. Substantially all of our revenues are derived from patients using Optune in our currently active markets. We charge patients or their third-party
healthcare payers on a monthly basis. Our potential net revenues per patient are determined by our ability to secure payment from payers, the monthly fee we
collect and the number of months that the patient remains on therapy.
Cost of revenues. We contract with third-party manufacturers that manufacture Optune. Our cost of revenues is primarily comprised of the following:
•

disposable transducer arrays;

•

depreciation expense for the field equipment, including the electric field generator used by patients; and

•

personnel, warranty and overhead costs such as facilities, freight and depreciation of property, plant and equipment associated with managing our
inventory, warehousing and order fulfillment functions.
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Operating expenses. Our operating expenses consist of research, development and clinical trials, sales and marketing and general and administrative expenses.
Personnel costs are a significant component for each category of operatin g expenses and consist of wages, benefits and bonuses. Personnel costs also include
share-based compensation.
Financial expenses, net . Financial expenses, net primarily consists of credit facility interest expense and related debt issuance costs, interest income from cash
balances and short-term investments and gains (losses) from foreign currency transactions. Our reporting currency is the U.S. dollar. We have historically held
substantially all of our cash balances in U.S. dollar denominated accounts to minimize the risk of translational currency exposure.
Results of Operations
The following table includes certain commercial patient operating statistics for and as of the end of the periods presented.
March 31,
Operating statistics

2018

Active patients at period end (1)
United States
EMEA (*)
Japan

(*) including Germany

2017

1,445
544
20
2,009

933
331
2
1,266

377

246

Three months ended March 31,
2018
2017

Gross billings (in millions)

$

126.3

Prescriptions received in period (2)
United States
EMEA (*)
Japan

(*) including Germany

$

73.2

946
282
30
1,258

685
206
3
894

210

162

(1)

An “active patient” is a patient who is on Optune under a commercial prescription order as of the measurement date, including patients who may be on a
temporary break from treatment and who plan to resume treatment in less than 60 days.

(2)

A “prescription received” is a commercial order for Optune that is received from a physician certified to treat patients with Optune for a patient not
previously on Optune. Orders to renew or extend treatment are not included in this total.

For the first quarter 2018, we estimate a global penetration rate of 26% in our currently active markets, 29% in the United States and 23% in Germany. Newly
diagnosed GBM continues to represent approximately two-thirds of our total prescription volume.
Three months ended March 31, 2018 compared to three months ended March 31, 2017
(All dollar figures in tables are in thousands unless otherwise indicated)
Three months ended March 31,
2018
2017

Net revenues

$

52,125

$

34,880

Change

$

17,245

% Change

49%

Net revenues. Net revenues increased $17.2 million, or 49%, to $52.1 million for the three months ended March 31, 2018 from $34.9 million for the three months
ended March 31, 2017. Revenue growth was driven by increased Optune adoption in the United States and Germany and initial launch efforts in Japan, partially
offset by the absence of one-time benefits from the 2017 cash to accrual revenue recognition transition.
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Three months ended March 31,
2018
2017

Cost of revenues
Non-cash expenses:
Share-based compensation expense
Depreciation
Total non-cash expenses
Total cost of revenues, net of non-cash expenses *
*

Change

% Change

$

18,238

$

11,664

$

6,574

56%

$

$
$

143
1,084
1,227

$

$

164
1,516
1,680

$

21
432
453

15%
40%
37%

$

16,558

$

10,437

$

6,121

59%

This non-GAAP metric has been included because management believes that it provides for a more accurate year to year comparison of our operating
expenses without the impact of non-cash items. This measure allows investors to better understand and evaluate our operating results in the same manner as
management, to compare financial results across accounting periods and to better understand the long-term performance of our core business in future
periods. In addition, management finds it useful to exclude certain non-cash expenses to assist in budgeting, planning and forecasting future periods.
Management discusses this measure with the Audit Committee of our Board of Directors, when appropriate, for the purposes of reviewing our performance
and the use of our cash resources.

Cost of revenues. Our cost of revenues increased by $6.6 million, or 56%, to $18.2 million for the three months ended March 31, 2018 from $11.7 million for the
three months ended March 31, 2017. The increase resulted primarily from the cost of shipping transducer arrays to a higher volume of commercial patients, as well
as an increase in field equipment depreciation. Cost of revenues includes $0.2 million of non-cash share-based compensation.
Operating Expenses.
Three months ended March 31,
2018
2017

Research, development and clinical trials
Sales and marketing
General and administrative
Total operating expenses
Non-cash expenses:
Share-based compensation expense
Other non-cash expenses
Total non-cash expenses
Total operating expenses, net of non-cash expenses *
*

$

11,104
18,135
17,325
46,564

$

$

$

8,356
687
9,043

$

37,521

$

$

Change

9,411
14,756
12,422
36,589

$

$

$

4,418
577
4,995

$

31,594

$

% Change

1,693
3,379
4,903
9,975

18%
23%
39%
27%

$

3,938
110
4,048

89%
19%
81%

$

5,927

19%

$

This non-GAAP metric has been included because management believes that it provides for a more accurate year to year comparison of our operating
expenses without the impact of non-cash items. This measure allows investors to better understand and evaluate our operating results in the same manner as
management, to compare financial results across accounting periods and to better understand the long-term performance of our core business in future
periods. In addition, management finds it useful to exclude certain non-cash expenses to assist in budgeting, planning and forecasting future periods.
Management discusses this measure with the Audit Committee of our Board of Directors, when appropriate, for the purposes of reviewing our performance
and the use of our cash resources.

Research, development and clinical trials expenses. Research, development and clinical trials expenses increased $1.7 million, or 18%, to $11.1 million for the
three months ended March 31, 2018 from $9.4 million for the three months ended March 31, 2017. The change is primarily due to an increase in clinical trial and
personnel expenses for our LUNAR, METIS, and PANOVA trials and an increase in investigator sponsored trial costs. These expenses include $0.9 million of noncash share-based compensation.
Sales and marketing expenses. Sales and marketing expenses increased $3.4 million, or 23%, to $18.1 million for the three months ended March 31, 2018 from
$14.8 million for the three months ended March 31, 2017. The change was primarily due to increased marketing expenses, increased personnel and facility
expenses to support our geographical expansion in Japan and Austria and an increase in share-based compensation. These expenses include $1.4 million of noncash share-based compensation.
- 16 -

General and administrative expenses. General and administrative expenses increased $4.9 million, or 39%, to $17.3 million for the three months ended March 31,
2018 from $12. 4 million for the three months ended March 31, 2017 . The change was primarily due to an increase in share based compensation and an increase in
in professional services. These expenses included $6.0 million of non-cash share-based compensation expense.
Three months ended March 31,
2018
2017

Financial expenses, net

$

4,853

$

2,446

Change

$

% Change

2,407

98%

Financial expenses, net. Financial expenses increased $2.4 million, or 98%, to $4.9 million for the three months ended March 31, 2018 from $2.4 million for the
three months ended March 31, 2017. The change was primarily due to accelerated amortization costs triggered by the repayment of our 2015 term loan credit
facility and interest expenses on our new $150 million term loan credit facility. For additional information, see Note 5 to our Unaudited Consolidated Financial
Statements.
Three months ended March 31,
2018
2017

Income tax expenses

$

3,194

$

2,226

Change

$

% Change

968

43%

Income taxes. Income taxes increased $1.0 million, or 43%, to $3.2 million for the three months ended March 31, 2018 from $2.2 million for the three months
ended March 31, 2017. The increase was primarily a result of a higher number of active patients, partially offset by a change in the mix of applicable statutory tax
rates in certain active jurisdictions.
Liquidity and Capital Resources
We have incurred significant losses and cumulative negative cash flows from operations since our founding in 2000. We were operated as a development stage
company through December 31, 2011. Since that time, we have been actively engaged in the commercializing and global marketing of Optune, as well as the
research and development of other applications of Tumor Treating Fields. We anticipate continuing to incur significant costs associated with commercializing our
delivery systems for approved indications. We expect our research, development and clinical trials expenses to increase in connection with our ongoing activities
and as additional indications enter late-stage clinical development . Please refer to the risk factor “ To date, we have incurred substantial operating losses, ” in our
2017 10-K for additional information. We expect to continue to incur significant expenses and operating losses for at least the next several years. Until we can
generate substantial revenues (which may not occur), we expect to finance our cash needs through our existing cash, cash equivalents, short-term investments,
equity issuances or additional debt, and possibly also from collaborations, strategic alliances, licensing arrangements and other marketing and distribution
arrangements. We will need to generate significant revenues to achieve profitability, and we may never do so.
Sources of Liquidity
Since inception, we have financed our operations primarily through the issuance and sale of equity and the proceeds from long-term loans. As of March 31, 2018,
we had received a total of $768.9 million from these activities. As of March 31, 2018, we had an accumulated deficit of $600.8 million.
Our net losses were $20.7 million for the three months ended March 31, 2018 and $61.7 million for the year ended December 31, 2017. Our net losses primarily
resulted from costs incurred in connection with our pre-clinical and clinical trial programs, costs incurred in our commercial efforts, and general and administrative
costs necessary to operate as a multi-national oncology business.
In the first quarter of 2018, we made a milestone payment of $5.5 million (the “Milestone Payment”) to the Technion Research and Development Foundation
(“Technion”) pursuant to the settlement agreement dated February 10, 2015 (the “Settlement Agreement”). Pursuant to the Settlement Agreement, and in exchange
for a release of potential disputes regarding intellectual property developed by our founder and previously assigned to us, we were obligated to pay the Milestone
Payment to Technion in the quarter following the quarter in which we achieve $250.0 million of cumulative net sales (as defined in the Settlement Agreement) (the
“Net Sales Milestone”). We achieved the Net Sales Milestone in the fourth quarter of 2017. We previously accrued for the anticipated Milestone Payment in the
fourth quarter of 2016. We have no further financial obligations to Technion under the Settlement Agreement.
As of March 31, 2018, we had $111.6 million of cash and cash equivalents and $104.7 million of short-term investments. We believe our cash and cash equivalents
and short-term investments as of March 31, 2018, are sufficient for our operations for at least the next twelve months, based upon our existing business plan and
our ability to control the timing of significant expense commitments.
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We expect that our research, development and clinical trials expenses, sales and marketing expenses and general and administrative expenses wil l continue to
increase over the next several years and may outpace our gross profits. As a result, we may need to raise additional capital to fund our operations.
Three months ended March 31,
2018
2017

Net cash used in operating activities
Net cash provided by (used in) investing activities
Net cash provided by financing activities
Net increase (decrease) in cash, cash equivalents and restricted cash
Effect of exchange rates on cash, cash equivalents and restricted cash
Changes in short-term investments
Net increase (decrease) in cash, cash equivalents, short-term investments and restricted cash

$

$

(16,824)
(1,857)
51,714
33,033
10
(7)
33,036

$

$

(26,908)
12,913
59
(13,936)
11
(15,190)
(29,115)

Operating activities
Net cash used in operating activities primarily represents our net loss for the periods presented. Adjustments to net loss for non-cash items include share-based
compensation, depreciation and amortization, accrued interest and impairments. Operating cash flows are also impacted by changes in operating assets and
liabilities, principally trade receivables, prepaid expenses, inventories, trade payables and accrued expenses.
Net cash used in operating activities was $16.8 million for the three months ended March 31, 2018, as compared to $26.9 million for the three months ended
March 31, 2017, reflecting a net loss of $20.7 million and a change of $9.3 million in our net operating assets and liabilities, partially offset by non-cash charges of
$13.2 million.
The change in our net operating assets and liabilities was primarily the result of an increase in trade payables of $2.2 million and a decrease in inventories of $1.6
million offset by a decrease in other payables of $8.3 million, an increase in other receivables of $1.8 million, an increase in trade receivables of $1.7 million, a
decrease in other long term liabilities of $0.8 million, and an increase in other long-term assets of $0.6 million. Non-cash charges included $8.5 million of sharebased compensation, $2.4 million of amortization of discount, and $2.2 million of depreciation and amortization.
Investing activities
Our investing activities consist primarily of capital expenditures to purchase property and equipment and field equipment, as well as investments in and
redemptions of our short-term investments.
Net cash used in investing activities was $1.9 million for the three months ended March 31, 2018, compared to $12.9 million provided by investing activities for
the three months ended March 31, 2017, reflecting an increase attributable to our receipt of $45.0 million from the maturity of short-term investments, offset by the
purchase of $44.8 million of new short-term investments, purchases of $1.4 million of field equipment, and purchases of $0.7 million of property and equipment.
Financing activities
To date, our primary financing activities have been the sale of equity and the proceeds from long-term loans.
Net cash provided by financing activities was $51.7 million for the three months ended March 31, 2018, as compared to $0.1 million for the three months ended
March 31, 2017, reflecting net proceeds from long-term loan of $149.2 million and proceeds received from the exercise of warrants and options, partially offset by
the repayment of long-term loan of $100.0 million.
Our material outstanding indebtedness consists of our term loan credit facility. As of March 31, 2018, the aggregate principal balance of amounts outstanding
under the term loan credit facility was $150.0 million. We may prepay the term loan, in full, at any time. We must prepay the term loan (i) in full or in part upon the
entry into certain licensing arrangements and (ii) in full in the event of a change of control. In each case, any prepayment (whether permitted or mandatory) is
subject to a prepayment premium and/or make-whole payment. The pre-payment fee if we prepay outstanding loan amounts prior to February 7, 2021 is 2.0% and
is 1.0% if made after the February 7, 2021 but prior to February 7, 2022.
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All obligations under the term loan credit facility are guaranteed by certain of our current and future domestic direct and indirect subsidiaries. In addition, the
obligations under the term loan credit facility a re secured by a first-priority security interest in substantially all of the property and assets of, as well as the equity
interests owned by, us and the other guarantors. The term loan credit facility contains other customary covenants.
Contractual Obligations and Commitments
There were no material changes in our commitments under contractual obligations during the three months ended March 31, 2018.
The total amount of unrecognized tax benefits for uncertain tax positions was $0.1 million and $2.8 million at March 31, 2018 and December 31, 2017,
respectively. Payment of these obligations would result from settlements with taxing authorities. Discussions with the taxing authorities were completed in the first
quarter of 2018 and the amounts shown above reflect the results of these discussions. We paid these settled positions in the second quarter.
Off-Balance Sheet Arrangements
We did not have during the periods presented, and we do not currently have, any off-balance sheet arrangements as defined under SEC rules.
Item 3. Quantitative and Qualitative Disclosures About Market Risk
There have been no material changes from the information disclosed in our Annual Report on Form 10-K for the year ended December 31, 2017.
Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures
As required by Rule 13a-15(b) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), our management, under the supervision and with the
participation of our Chief Executive Officer and Chief Financial Officer, has evaluated the effectiveness of the design and operation of our disclosure controls and
procedures as of March 31, 2018. The term “disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act, means
controls and other procedures of a company that are designed to ensure that information required to be disclosed by a company in the reports that it files or submits
under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms. Disclosure controls and
procedures include, without limitation, controls and procedures designed to ensure that information required to be disclosed by a company in the reports that it files
or submits under the Exchange Act is accumulated and communicated to the company’s management, including its principal executive and principal financial
officers, as appropriate, to allow timely decisions regarding required disclosure. Management recognizes that any controls and procedures, no matter how well
designed and operated, can provide only reasonable assurance of achieving their objectives and management necessarily applies its judgment in evaluating the costbenefit relationship of possible controls and procedures. Based on the evaluation of our disclosure controls and procedures as of March 31, 2018, our Chief
Executive Officer and Chief Financial Officer have concluded that, as of March 31, 2018, our disclosure controls and procedures were effective at the reasonable
assurance level.
Changes in Internal Control over Financial Reporting
There has been no change in our internal control over financial reporting during the quarter ended March 31, 2018, that has materially affected, or is reasonably
likely to materially affect, our internal control over financial reporting.
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PART II—OTHER INFORMATION
Item 1. Legal Proceedings
There have been no material changes to our legal proceedings disclosed in the 2017 10-K..
Item 1A. Risk Factors
There have been no material changes to our risk factors disclosed in the 2017 10-K.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
In January 2018, an investor in our 2007 Series E preferred shares offering exercised warrants to purchase 1,549 ordinary shares with an exercise price of $3.59 per
share. In addition, in January 2018, an investor in our 2007 Series E preferred shares offering cashlessly exercised warrants to purchase 201,692 ordinary shares
with an exercise price of $3.59 per share, resulting in the issuance of 167,212 ordinary shares. We believe that these issuances were exempt from registration under
the Securities Act of 1933, as amended (the “Securities Act”), in reliance on Section 4(a)(2) of the Securities Act regarding transactions not involving a public
offering.
Item 3. Defaults Upon Senior Securities
None.
Item 4. Mine Safety Disclosures
Not applicable.
Item 5. Other Information
None.
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Item 6. Exhibits
EXHIBIT INDEX
Exhibit
Number

10.1
10.2
10.3
31.1
31.2
32.1*
32.2*
101.INS
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE
*

Incorporated by Reference
Form
Date
Number

Exhibit Description

Loan and Security Agreement dated as of February 7, 2018 between NovoCure Limited and
BioPharma Credit PLC
Form of Incentive Stock Option Agreement pursuant to the NovoCure Limited 2015 Omnibus
Incentive Plan – Form of Performance Option Agreement for Israel
Form of Restricted Share Unit Award Notice pursuant to the 2015 Omnibus Incentive Plan – Form of
Agreement for Germany
Certification of Principal Executive Officer Required Under Rule 13a-14(a) and 15d-14(a) of the
Securities Exchange Act of 1934, as amended
Certification of Principal Financial Officer Required Under Rule 13a-14(a) and 15d-14(a) of the
Securities Exchange Act of 1934, as amended
Certification of Principal Executive Officer Required Under Rule 13a-14(b) of the Securities Exchange
Act of 1934, as amended, and 18 U.S.C. §1350
Certification of Principal Financial Officer Required Under Rule 13a-14(b) of the Securities Exchange
Act of 1934, as amended, and 18 U.S.C. §1350
XBRL Instance Document
XBRL Taxonomy Extension Schema Document
XBRL Taxonomy Extension Calculation Linkbase Document
XBRL Taxonomy Extension Definition Linkbase Document
XBRL Taxonomy Extension Label Linkbase Document
XBRL Extension Presentation Linkbase Document

Filed
Herewith

X
8-K

4/4/2018

10.1

8-K

4/4/2018

10.2
X
X
X
X
X
X
X
X
X
X

The certifications attached as Exhibits 32.1 and 32.2 that accompany this Quarterly Report on Form 10-Q are not deemed filed with the Securities and
Exchange Commission and are not to be incorporated by reference into any filing of NovoCure Limited under the Securities Act of 1933, as amended, or the
Securities Exchange Act of 1934, as amended, whether made before or after the date of this Form 10-Q, irrespective of any general incorporation language
contained in such filing.
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SIGNAT URES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.
NovoCure Limited
Date: April 26, 2018

/s/ Wilco Groenhuysen
Wilco Groenhuysen
Chief Financial Officer
(principal financial and accounting officer
and duly authorized officer)
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Exhibit 10.1
LOAN AND SECURITY AGREEMENT
Dated as of February 7, 2018
between
NOVOCURE LIMITED
(as Borrower ),
and
BIOPHARMA CREDIT PLC
(as Lender )

LOAN AND SECURITY AGREEMENT
THIS LOAN AND SECURITY AGREEMENT (this “ Agreement ”), dated as of February 7, 2018 (the “ Effective
Date ”) by and between NOVOCURE LIMITED, a public company incorporated in Jersey, The Channel Islands (registered number
76264) (“ Borrower ”), and BIOPHARMA CREDIT PLC, a public limited company incorporated under the laws of England and
Wales (“ Lender ”), provides the terms on which the Lender shall make, and Borrower shall repay, the Credit Extensions (as
hereinafter defined). The parties hereto agree as follows:
1. ACCOUNTING AND OTHER TERMS
Except as otherwise expressly provided herein, all accounting terms not otherwise defined in this Agreement shall have the
meanings assigned to them in conformity with Applicable Accounting Standards. Calculations and determinations must be made
following Applicable Accounting Standards (other than any pro forma statements and projections provided to Lender which include
adjustments from the Applicable Accounting Standards, such adjusted pro forma statements and projections being calculated by a
Responsible Officer of Borrower in good faith, acting prudently based upon reasonable assumptions and in all respect in accordance
with Applicable Accounting Standards (except with respect to such adjustments), being reviewed and approved by the audit
committee of the Board of Directors of Borrower and being provided to Lender in the same format as provided to the audit
committee of the Board of Directors of Borrower). No change in the accounting principles used in the preparation of any financial
statement hereafter adopted by Borrower shall be given effect for purposes of measuring compliance with any provision of Section
6.12 or Section 7 unless Borrower and Lender agree to modify such provisions to reflect such changes in Applicable Accounting
Standards and, unless such provisions are so modified, all financial statements, Compliance Certificates and similar documents
provided hereunder shall be provided together with a reconciliation between the calculations and amounts set forth therein before and
after giving effect to such change in Applicable Accounting Standards. Capitalized terms not otherwise defined in this Agreement
shall have the meanings set forth in Section 13 . All other terms contained in this Agreement, unless otherwise indicated, shall have
the meaning provided by the Code to the extent such terms are defined therein.
2. LOANS AND TERMS OF PAYMENT
2.1 Promise to Pay.
Borrower hereby unconditionally promises to pay Lender, the outstanding principal
amount of the Term Loan advanced to Borrower by Lender and accrued and unpaid interest thereon and any other amounts due
hereunder as and when due in accordance with this Agreement.
2.2 Term Loan.
(a) Availability .
Subject to the terms and conditions of this Agreement (including
Sections 3.1 and 3.3 ), Lender agrees to make a term loan to Borrower on the Funding Date in a principal amount (the “ Term Loan
Amount ”) of One Hundred Fifty Million Dollars ($150,000,000.00), in exchange for a note with an initial principal amount equal to
such Term

Loan Amount (the “ Term Loan ”). After repayment, no part of the Term Loan may be re-borrowed.
(b) Repayment .
Borrower shall make quarterly payments of interest commencing on the
Payment Date occurring immediately after the Funding Date and continuing on the Payment Date of each successive quarter
thereafter. All unpaid principal and any accrued and unpaid interest with respect to the Term Loan are due and payable, in full on the
Term Loan Maturity Date. The Term Loan may be prepaid only in accordance with Section 2.2(c) , 2.2(d) , or 2.2(e) , except as
provided in Section 9.1 .
(c) Mandatory Prepayment (Out-License Event) .
Upon an Out-License Event, Borrower
shall prepay the Term Loan, in full or in part, without any notice from or other action by Lender, no later than ten (10) Business Days
after the consummation of such Out-License Event, in an amount equal to all cash proceeds received by Borrower or any of its
Subsidiaries in connection with such Out-License Event together with an amount equal to the applicable Prepayment Premium and
Makewhole Amount. Borrower shall promptly, and in any event no later than two (2) Business Days thereafter, notify Lender in
writing of the occurrence of an Out-License Event, which notice shall include reasonable detail as to the nature and other
circumstances of such Out-License Event (each such notice, an “ Out-License Notice ”).
(d) Mandatory Prepayment (Change in Control) .
Upon a Change in Control, Borrower
shall prepay the Term Loan in full, without any notice from or other action by Lender, no later than ten (10) Business Days after the
consummation of such Change in Control, in an amount equal to all unpaid principal and any accrued and unpaid interest with
respect to the Term Loan together with an amount equal to the applicable Prepayment Premium and Makewhole Amount. Borrower
shall promptly, and in any event no later than two (2) Business Days thereafter, notify Lender in writing of the occurrence of a
Change in Control, which notice shall include reasonable detail as to the nature and other circumstances of such Change in Control
(each such notice, a “ Change in Control Notice ”).
(e) Permitted Prepayment of Term Loan .
From and after the Funding Date, Borrower
shall have the option to prepay all, but not less than all, of the Term Loan advanced by Lender under this Agreement, provided , that
(i) Borrower provides written notice to Lender of its election (which shall be irrevocable unless Lender otherwise consents in
writing) to prepay the Term Loan at least ten (10) Business Days prior to such prepayment and (ii) such prepayment shall be
accompanied by any amounts payable pursuant to Section 2.2(g) and all other amounts payable or accrued and not yet paid hereunder
and the other Loan Documents.
(f) Prepayment Application .
All prepayments by Borrower pursuant to Section 2.2(c) ,
Section 2.2(d) and Section 2.2(e) shall be accompanied by accrued and unpaid interest on the principal amount of the Term Loan to
be prepaid to the date of payment in full. Any such prepayment (together with any accompanying Prepayment Premium or
Makewhole Amount, as the case may be, that is payable pursuant to Section 2.2(g) ), whether pursuant to Section 2.2(c), Section
2.2(d) or Section 2.2(e) or as a result of acceleration of the Term Loan pursuant to Section 9 , shall be paid to Lender for application
to the Obligations in the following order: (i) first, to due and unpaid Lender Expenses, (ii) second, to accrued and unpaid interest at
the Default Rate, (iii) third, to accrued and unpaid interest at the non-Default Rate, (iv) fourth, to
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the Prepayment Premium or Makewhole Amount, as applicable, (v) fifth, to the outstanding principal amount of the Term Loan
being prepaid, and (vi) sixth, to any remaining amounts then due and payable hereunder.
(g) Prepayment Premium; Makewhole Amount .
(i) [Intentionally Omitted].
(ii)
Any
prepayments
of
the
Term
Loan
by
Borrower
(x)
pursuant
to
Section 2.2(c) , Section 2.2(d) or Section 2.2(e) , (y) as a result of the acceleration of the Term Loan Maturity Date
pursuant to Section 9.1(a) or (z) as a result of any other circumstance where any of the Credit Parties violate their
obligations under this Agreement to avoid payment of such Prepayment Premium, shall, in any such case, be accompanied
by payment of the applicable Prepayment Premium, if any.
(iii) Any prepayments of the Term Loan by Borrower (x) pursuant to
Section 2.2(c) , Section 2.2(d), or Section 2.2(e) or (y) as a result of any other circumstance where any of the Credit Parties
violate their obligations under this Agreement to avoid payment of such Makewhole Amount, shall, in any such case, be
accompanied by payment of the applicable Makewhole Amount, if any.
2.3 Payment of Interest on the Credit Extensions.
(a) Interest Rate .
Subject to Section 2.3(b) , the principal amount outstanding under the
Term Loan shall accrue interest at a fixed per annum rate (which rate shall be fixed for the duration of such Term Loan) equal to nine
percent (9.00%) per annum, which interest shall be payable quarterly in arrears in accordance with Section 2.3(c) . Interest shall be
computed on the basis of a year of 360 days and the actual number of days elapsed.
(b) Default Rate .
Immediately upon the occurrence and during the continuance of an
Event of Default (and without notice to Borrower or demand by Lender for payment thereof), the Obligations shall bear interest at a
rate per annum which is three percentage points (3.00%) above the rate that is otherwise applicable thereto (the “ Default Rate ”),
and such interest shall be payable entirely in cash on demand of Lender; provided , that, absent payment of such interest at the
Default Rate when due, such Default Rate interest shall be capitalized on the last day of each fiscal month and such capitalized
amount shall be added to the then-outstanding principal amount of the Term Loan and constitute outstanding principal for all
purposes hereof. Payment, capitalization or acceptance of the increased interest rate provided in this Section 2.3(b) is not a permitted
alternative to timely payment and shall not constitute a waiver of any Event of Default or otherwise prejudice or limit any rights or
remedies of Lender.
(c) Payments .
Except as otherwise expressly provided herein, all loan payments by
Borrower hereunder shall be made to such bank account of Lender as Lender may designate by notice from time to time to Borrower
on the date specified herein. Unless otherwise provided, interest is payable quarterly on the Payment Date of each calendar
quarter. Payments of principal or interest received after 2:00 p.m. on such date are considered received at the opening of business on
the next Business Day. When a payment is due on a day that is not a Business Day, the payment is due the next Business Day and
additional fees or interest, as
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applicable, shall continue to accrue until paid. All payments to be made by Borrower hereunder or under any other Loan Document,
including payments of principal and interest made hereunder and pursuant to any other Loan Document, and all fees, expenses,
indemnities and reimbursements, shall be made without set-off, recoupment or counterclaim, in lawful money of the United States
and in immediately available funds.
2.4 Expenses.
Date, upon demand.

Borrower shall pay t o Lender, all Lender Expenses incurred through and after the Effective

2.5 Requirements of Law; Increased Costs. In the event that any applicable Change in Law:
(a) Does or shall subject Lender to any Tax of any kind whatsoever with respect to this
Agreement or the Term Loan made hereunder, or change the basis of taxation of payments to Lender of principal, fee, interest or any
other amount payable hereunder (except, in each case, (A) Indemnified Taxes, (B) Taxes described in clauses (b) and (c) of the
definition of Excluded Taxes and (C) Connection Income Taxes);
(b) Does or shall impose, modify or hold applicable any reserve, capital requirement,
special deposit, compulsory loan or similar requirements against assets held by, or deposits or other liabilities in or for the account
of, advances or loans by, or other credit extended by, or any other acquisition of funds by, Lender; or
(c) Does or shall impose on Lender any other condition; and the result, directly or
indirectly, of any of the foregoing is (i) to increase the cost to Lender (as determined by Lender in good faith using calculation
methods customary in the industry) of making, funding or maintaining the Term Loan, (ii) to reduce any amount received or
receivable in respect thereof by Lender or the return to be earned by Lender thereon, or (iii) to reduce the rate of return on any capital
of Lender or any Affiliate of Lender that Lender or such Affiliate is required to maintain on account of the Term Loan;
then, in any such case, Borrower shall promptly pay to Lender, upon its receipt of the certificate described
below, any additional amounts necessary to compensate Lender for such additional cost or reduced amounts receivable or rate of
return as reasonably determined by Lender with respect to this Agreement or the Term Loan made hereunder. If Lender becomes
entitled to claim any additional amounts pursuant to this Section 2.5 , it shall promptly notify Borrower of the event by reason of
which it has become so entitled, and a certificate as to any additional amounts payable pursuant to the foregoing sentence containing
the calculation thereof in reasonable detail submitted by Lender to Borrower shall be conclusive in the absence of manifest
error. The provisions hereof shall survive the termination of this Agreement and payment of the outstanding Term Loan and all other
Obligations. Failure or delay on the part of Lender to demand compensation for any increased costs or reduction in amounts
received or receivable or reduction in return on capital under this Section 2.5 shall not constitute a waiver of Lender’s right to
demand such compensation; provided , that Borrower shall not be under any obligation to compensate Lender under this Section 2.5
with respect to increased costs or reductions with respect to any period prior to the date that is 120 days prior to the date of the
delivery of the notice required pursuant to the foregoing provisions of this paragraph; provided
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further , that the foregoing limitation shall not apply to any increased costs or reductions arising out of the retroactive application of
any Change in Law within such 120-day period.
(d) If any Lender shall request compensation under this Section 2.5 or Section 2.6 , then
such Lender shall use commercially reasonable efforts (i) to file any certificate or document reasonably requested in writing by
Borrower or (ii) to assign its rights and delegate and transfer its obligations hereunder to an Affiliate, in the case of clause (i) or (ii)
above, if such filing or assignment would subsequently reduce its claims for compensation under this Section 2.5 or amounts payable
pursuant to Section 2.6 , as the case may be. Borrower hereby agrees to pay all reasonable costs and expenses incurred by any
Lender in connection with any such filing, assignment, delegation or transfer.
2.6 Taxes; Withholding, etc.
(a) All sums payable by any Credit Party hereunder and under the other Loan Documents
shall (except to the extent required by law) be paid free and clear of, and without any deduction or withholding on account of, any
Tax imposed, levied, collected, withheld or assessed by or within the United States of America or any political subdivision in or of
the United States of America or any other jurisdiction from or to which a payment is made by or on behalf of any Credit Party or by
any federation or organization of which the United States of America or any such jurisdiction is a member at the time of payment. In
addition, Borrower agrees to pay, and shall indemnify and hold Lender harmless from, Other Taxes, and within thirty (30) days after
the date of paying such sum, Borrower shall furnish to Lender the original or a certified copy of a receipt evidencing payment
thereof.
(b) If any Credit Party or any other Person is required by law to make any deduction or
withholding on account of any Tax from any sum paid or payable by any Credit Party to Lender under any of the Loan Documents:
(i) Borrower shall notify Lender of any such requirement or any change in any such requirement as soon as any Borrower becomes
aware of it; (ii) Borrower shall pay any such Tax before the date on which penalties attach thereto, such payment to be made (if the
liability to pay is imposed on any Credit Party) for its own account or (if that liability is imposed on Lender, as the case may be) on
behalf of and in the name of Lender; (iii) if the Tax is an Indemnified Tax, the sum payable by such Credit Party in respect of which
the relevant deduction, withholding or payment is required shall be increased to the extent necessary to ensure that, after the making
of that deduction, withholding or payment (including any deductions applicable to additional sums payable under this Section 2.6(b
)), Lender receives on the due date a net sum equal to what it would have received had no such deduction, withholding or payment
been required or made; and (iv) within thirty (30) days after paying any sum from which it is required by law to make any deduction
or withholding, and within thirty (30) days after the due date of payment of any Tax which it is required by clause (ii) above to pay,
Borrower shall deliver to Lender evidence satisfactory to Lender of such deduction, withholding or payment and of the remittance
thereof to the relevant taxing or other Governmental Authority. Borrower shall indemnify Lender for the full amount of any
Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts payable under this Section 2.6(b)
) paid by Lender and any liability (including penalties, interest, and reasonable expenses) arising therefrom or with respect thereto
whether or not such Indemnified Taxes were correctly or legally imposed or asserted by the relevant Governmental
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Authority. Any indemnification payment pursuant to this Section 2.6 shall be made within thirty (30) days from written demand
therefor.
(c) If any party hereto determines, in its sole discretion exercised in good faith, that it has
received a refund of any Taxes as to which it has been indemnified pursuant to this Section 2.6 (including by the payment of
additional amounts pursuant to this Section 2.6 ), it shall pay to the indemnifying party an amount equal to such refund (but only to
the extent of indemnity payments made under this Section 2.6 with respect to the Taxes giving rise to such refund), net of all
reasonable out-of-pocket expenses (including Taxes) of such indemnified party and without interest (other than any interest paid by
the relevant Governmental Authority with respect to such refund). Such indemnifying party, upon the request of such indemnified
party, shall repay to such indemnified party the amount paid over pursuant to this clause (c) (plus any penalties, interest or other
charges imposed by the relevant Governmental Authority) in the event that such indemnified party is required to repay, credit or
offset such refund to such Governmental Authority. Notwithstanding anything to the contrary in this clause (c) , in no event will the
indemnified party be required to pay any amount to an indemnifying party pursuant to this clause (c) if the payment of such amount
would place the indemnified party in a less favorable net after-Tax position than the indemnified party would have been in if the
indemnification payments or additional amounts giving rise to such refund had never been paid. This clause (c) shall not be
construed to require any indemnified party to make available its Tax returns (or any other information relating to its Taxes that it
deems confidential) to the indemnifying party or any other Person.
(d) If Lender is entitled to an exemption from or reduction of withholding Tax with
respect to payments made under any Loan Document, Lender shall deliver to Borrower, at the time or times reasonably requested by
Borrower, such properly completed and executed documentation reasonably requested by Borrower as will permit such payments to
be made without withholding or at a reduced rate of withholding. Notwithstanding anything to the contrary in the preceding
sentence, the completion, execution and submission of such documentation shall not be required if in Lender’s reasonable judgment
such completion, execution or submission would subject Lender to any material unreimbursed cost or expense or would materially
prejudice the legal or commercial position of Lender.
2.7 [Intentionally Omitted].
2.8 Evidence of Debt; Register; Lender’s Books and Records; Term Loan Note.
(a) Lender’s Evidence of Debt .
Lender shall maintain on its internal records an account
or accounts evidencing the Obligations of each Borrower to Lender, including the amounts of the Term Loan made by it and each
repayment and prepayment in respect thereof. Any such recordation shall be conclusive and binding on Borrower, absent manifest
error; provided , that the failure to make any such recordation, or any error in such recordation, shall not affect any Borrower’s
Obligations in respect of the Term Loan; provided further , that in the event of any inconsistency between the Register and Lender’s
records, the recordations in the Register shall govern, absent manifest error.
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(b) Register .
Lender shall maintain at its principal office (as specified in, or as otherwise
identified upon notice to the other parties hereto in accordance with, Section 10 ), a register for the recordation of the name and
address of Lender, the principal of, and stated interest on, the Term Loan and the Term Loan Note held by Lender (the “ Register
”). The Register shall be available for inspection by Borrower at any reasonable time and from time to time upon reasonable prior
notice. Lender shall record, or shall cause to be recorded, in the Register the principal of, and interest on, the Term Loan in
accordance with the provisions of Section 12.1 , and each repayment or prepayment in respect of the principal amount of the Term
Loan and any such recordation shall be conclusive and binding on Borrower and Lender, absent manifest error; provided , that failure
to make any such recordation, or any error in such recordation, shall not affect any of Borrower’s Obligations in respect of the Term
Loan. Borrower hereby designates Lender to serve as Borrower’s agent solely for purposes of maintaining the Register as provided
in this Section 2.8 .
(c) Term Loan Note .
Borrower shall execute and deliver to Lender or, if applicable and if
so specified in such notice, to any Person who is an assignee of such Lender pursuant to Section 12.1 , on the Funding Date, a Term
Loan Note to evidence Lender’s Term Loan.
3. CONDITIONS OF LOANS
3.1 Conditions Precedent to Term Loan. Lender’s obligation to advance the Term Loan is subject to the
condition precedent that Lender shall have received such documents, in form and substance satisfactory to Lender or such other
matters shall have been completed (or otherwise expressly waived in writing in Lender’s sole discretion), as follows:
(a) copies of the Loan Documents originally executed and delivered by each applicable
Credit Party, and each schedule to such Loan Documents (such schedules to be in form and substance reasonably satisfactory to
Lender), including this Agreement, the Security Agreement, each IP Agreement and each Control Agreement required by the Lender;
(b) true,
each other Credit Party;

correct

and

complete

copies

of

the

Operating

Documents

of

the

Borrower

and

(c) the Perfection Certificates for Borrower and the Material Subsidiaries;
(d) the organizational structure
Subsidiaries shall be as set forth on Schedule 3.1(d) ;

and

capital

structure

of

Borrower

and

each

of

its

(e) a good standing certificate for Borrower, Novocure Inc. and Novocure USA LLC,
certified (where applicable) by the Secretary of State of the State of incorporation of such entity or (with respect to the Borrower)
issued by the Jersey Financial Services Commission as of a date no earlier than thirty (30) days prior to the Funding Date; with
respect to Novocure Luxembourg and Novocure Capital (i) a certificate of non-inscription of a judicial decision ( certificat de non
inscription de decision judiciaire ) issued by the Luxembourg Register of Commerce and Companies (the RCS) dated no earlier than
one Business Day prior to the Funding Date and (ii) Excerpts from the RCS dated no earlier than one Business Day prior to the
Funding Date;
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(f) (i) a director’s or Secretary’s Certificate with completed Borrowing Resolutions for
Borrower and each Material Subsidiary and (ii) for any Immaterial subsidiaries, such other documentation evidencing approval of the
transactions hereunder as is reasonably acceptable to Lender;
(g) certified copies, dated as of a recent date, of lien searches, as Lender shall request,
accompanied by written evidence (including any UCC termination statements) that the Liens indicated in any such financing
statements or other documents either constitute Permitted Liens or have been or, in connection with the Term Loan, will be
terminated or released;
(h)
Borrower
and
each
Material
Subsidiary
shall
have
obtained
all
Governmental
Approvals and all consents of other Persons, in each case that are necessary in connection with the transactions contemplated by the
Loan Documents and each of the foregoing shall be in full force and effect. All applicable waiting periods shall have expired
without any action being taken or threatened by any competent authority which would restrain, prevent or otherwise impose material
and adverse conditions on the transactions contemplated by the Loan Documents or the financing thereof and no action, request for
stay, petition for review or rehearing, reconsideration, or appeal with respect to any of the foregoing shall be pending, and the time
for any applicable agency to take action to set aside its consent on its own motion shall have expired;
(i) a landlord’s consent in favor of Lender for the Credit Parties’ leased locations in
Portsmouth, NH and Root, Switzerland by the respective landlord thereof (which consent shall include an agreement by such
landlord to permit reasonable access to such leased premises by Lender or its agents upon an Event of Default for purposes of
removal of any and all Collateral, if such leased premises is a warehouse, distribution center or other location at which a material
amount of Collateral is located), together with the duly executed original signatures thereto;
(j) opinions of counsel (which counsel shall be reasonably satisfactory to Lender) to the
Credit Parties, including the opinion of Sidley Austin LLP, Ogier (with respect to certain Jersey law matters), the capacity opinion of
Arendt & Medernach SA and the enforceability opinion of Loyens&Loeff Luxembourg S.à.r.l. (enforceability opinion) (with respect
to certain Luxembourg law matters) and Wenger Plattner (with respect to certain Swiss law matters), in each case, in form and
substance reasonably satisfactory to Lender;
(k) [Intentionally Omitted];
(l) a summary in reasonable detail of all insurance policies required by Section 6.5 hereof
carried or maintained as of the Funding Date and evidence that such insurance policies are in full force and effect, together with
appropriate evidence showing loss payable or additional insured clauses or endorsements in favor of Lender;
(m) [Intentionally Omitted];
(n) [Intentionally Omitted];
(o) [Intentionally Omitted];
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(p) all documentation and other information required by bank regulatory authorities under
applicable “know-your-customer” and anti-money laundering rules and regulations, including the U.S.A. Patriot Act (Title III of
Pub. L. 107-56 (signed into law October 26, 2001)) (the “ Patriot Act ”);
(q) for the most recently ended fiscal quarter of the Borrower ended before the Funding
Date, an internally prepared financial statement in form of Borrower’s internal reporting;
(r) evidence satisfactory to Lender in the form of a certificate of the Chief Financial
Officer of Borrower that, as of the Funding Date, after giving effect to the incurrence of Indebtedness under the Term Loan Note,
Borrower is Solvent and the Credit Parties, on a consolidated basis, are Solvent;
(s) payment of the Lender Expenses and other fees then due as specified in Section 2.4
hereof;
(t) evidence that there shall be no litigation, public or private, or administrative
proceedings, governmental investigation or other legal or regulatory developments, actual or threatened, that, singly or in the
aggregate, could reasonably be expected to result in a Material Adverse Change except as set forth on Schedule 5.6 ;
(u) [Intentionally Omitted];
(v) true, correct and complete copies of all Manufacturing Agreements, as
delivered by all parties thereto, and any amendments, restatements, supplements and modifications thereto; and
(w) a certificate, dated the Funding Date and signed by a Responsible
Borrower, confirming satisfaction of the conditions precedent set forth in this Section 3.1 and Sections 3.3(b) and (c) .

executed
Officer

and
of

3.2 [Intentionally Omitted].
3.3 Additional Conditions Precedent to Term Loan. The obligation of Lender to make the Term Loan is
subject to the satisfaction of each of the following additional conditions precedent:
(a) timely receipt of an executed Payment/Advance Form in the form of Exhibit A hereto;
(b) each of the representations and warranties of the Credit Parties in this Agreement and
the other Loan Documents which are not qualified as to materiality or Material Adverse Change shall be true, accurate, and complete
in all material respects, and each of representations and warranties of the Credit Parties in this Agreement and the other Loan
Documents which are qualified as to materiality or Material Adverse Change shall be true, accurate and complete in all respects, in
each case, on the Funding Date, as if made on such date; and
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(c) (i) there shall not have occurred any Material Adverse Change and (ii)
have occurred and be continuing any Default or Event of Default.

there shall not

3.4 Covenant to Deliver. The Credit Parties agree to deliver to Lender each item required to be delivered
to Lender under this Agreement (unless otherwise waived in Lender’s sole discretion) as a condition precedent to any Credit
Extension. The Credit Parties expressly agree that a Credit Extension made prior to the receipt by Lender of any such item shall not
constitute a waiver by Lender of the Credit Parties’ obligation to deliver such item, and the making of any Credit Extension in the
absence of a required item shall be in Lender’s sole discretion. The request and acceptance by Borrower of the proceeds of the Term
Loan shall be deemed to constitute, as of the Funding Date, a representation and warranty by Borrower that the conditions in Section
3.1 and Section 3.3 , have been satisfied (unless otherwise waived in Lender’s sole discretion).
3.5 Procedures for Borrowing.
Subject to the prior satisfaction of all other applicable conditions to the
making of the Term Loan set forth in this Agreement, to obtain the Term Loan, Borrower shall deliver to Lender by electronic mail
or facsimile a completed Payment/Advance Form for the requested Term Loan executed by a Responsible Officer of each applicable
Borrower, or his or her designee.
3.6 Further Jersey Security Interest Agreements.
Borrower covenants and agrees that, if, at any time
until payment in full of all Obligations (other than inchoate indemnity obligations), it acquires rights, title or interest in any Collateral
which is not secured by the Jersey Security Interest Agreement and which would require to be secured pursuant to the Security
Interests (Jersey) Law 2012 (as amended) in order to create a first priority perfected security interest in such Collateral, it shall,
within ten (10) Business Days of acquiring rights, title or interest in such Collateral, enter into a Jersey law governed security interest
agreement granting first priority perfected security interests in respect of such Collateral to Lender, in a form acceptable to Lender;
provided that, in respect of Collateral which falls within Articles (ix), (x) and (xii) of the Security Interests (Jersey) Law 2012 (as
amended), no Jersey law governed security interest agreement shall be required to be entered into unless the value of any individual
item of intangible moveable property which constitutes such Collateral is at any time in excess of Two Hundred and Fifty Thousand
Dollars ($250,000.00), in which case Borrower shall, within ten (10) Business Days of acquiring rights, title or interest in such
Collateral, enter into a Jersey law governed security interest agreement granting first priority perfected security interests in respect of
such item of intangible moveable property to Lender, in a form acceptable to Lender.
4. CREATION OF SECURITY INTEREST
4.1 Grant of Security Interest. Without limiting any other security interest granted to the Secured Parties,
pursuant to any Collateral Document, each of the Borrower and each Credit Party that is a Material Subsidiary hereby grants Lender
to secure the payment and performance in full of all of the Obligations, a continuing security interest in, and pledges to Lender, the
Collateral, wherever located, whether now owned or hereafter acquired or arising, and all proceeds and products thereof.
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4.2 Priority of Security Interest .
(a) Each Credit Party represents, warrants, and covenants that the security interest granted
herein is and shall at all times continue to be a first priority perfected security interest in the Collateral other than Collateral which
would require to be secured pursuant to the Security Interests (Jersey) Law 2012 (as amended) in order to create a first priority
perfected security interest in such Collateral (subject only to Permitted Liens that are permitted by the terms of this Agreement to
have superior priority to the Lien in favor of Lender, if any). Each Credit Party represents, warrants, and covenants that, at the
Funding Date, the security interests granted pursuant to the Jersey Security Interest Agreement will be and shall at all times continue
to be first priority perfected security interests in the Collateral as defined therein and that, at the Funding Date, such Collateral (as
defined in the Jersey Security Interest Agreement) will be the only Collateral which would require to be secured pursuant to the
Security Interests (Jersey) Law 2012 (as amended) in order to create a first priority perfected security interest in such Collateral. If a
Credit Party shall acquire a commercial tort claim with a value (as calculated by a Responsible Officer of Borrower in good faith,
acting prudently based on reasonable assumptions) greater than Five Hundred Thousand Dollars ($500,000.00), such Credit Party
shall promptly notify Lender in a writing signed by such Credit Party of the general details thereof and grant to Lender in such
writing a security interest therein and in the proceeds thereof, all upon the terms of this Agreement, with such writing to be in form
and substance reasonably satisfactory to Lender.
(b) If this Agreement is terminated, Lender’s Lien in the Collateral shall continue until the
Obligations (other than inchoate indemnity obligations) are repaid in full in cash. Upon payment in full in cash of the Obligations
(other than inchoate indemnity obligations) and at such time as Lender’s obligations to make Credit Extensions has terminated,
Lender shall, at the Credit Parties’ sole cost and expense, release its Liens in the Collateral and all rights therein shall revert to the
appropriate Credit Parties. At the request of any Credit Party following any such termination of Lender’s obligations to make Credit
Extensions, Lender shall deliver to such Credit Party any Collateral of such Credit Party held by Lender hereunder and execute and
deliver to such Credit Party such documents as such Credit Party shall reasonably request to evidence such termination. Borrower
hereby agrees to pay all reasonable costs and expenses incurred by Lender in connection with any such delivery of Collateral or the
preparation, execution and delivery of any such documentation.
4.3 Authorization to File Financing Statements. The Credit Parties hereby authorize Lender to file
financing statements, with notice to the Credit Parties, with all jurisdictions which Lender determines appropriate to perfect or
protect its interest or rights hereunder, including a notice that any disposition of the Collateral, by either the Credit Parties or any
other Person, shall be deemed to violate the rights of Lender under the Code, except dispositions permitted hereunder. Such
financing statements may indicate the Collateral as “all assets of the Debtor” or words of similar effect, or as being of an equal or
lesser scope, or with greater detail.
11

5. REPRESENTATIONS AND WARRANTIES
In order to induce Lender to enter into this Agreement and to make the Credit Extensions to be made on the Funding Date,
each Credit Party, jointly and severally, represents and warrants to Lender that the following statements are true and correct as of the
Effective Date and at the time of the making of the Term Loan (both with and without giving effect to such Term Loan):
5.1 Due Organization, Authorization; Power and Authority.
Each of Borrower and each of its
Subsidiaries (a) is duly organized, validly existing and in good standing under the laws of its jurisdiction of organization as identified
in Schedule 5.1 , (b) has all requisite power and authority to own, license and operate its properties, to carry on its business as now
conducted and as proposed to be conducted, and (c) is qualified to do business and in good standing in every jurisdiction where its
assets are located and wherever necessary to carry out its business and operations except where the failure to do so has not had or
could not reasonably be expected to have a Material Adverse Change. Each Credit Party has all requisite power and authority to
enter into the Loan Documents to which it is a party and to carry out the transactions contemplated thereby;
5.2 Equity Interests and Ownership.
Schedule 5.2 correctly sets forth the ownership interest of
Borrower and its Subsidiaries in each of its respective Subsidiaries as of the Effective Date. The organizational structure and capital
structure of Borrower and each of its Subsidiaries is as set forth on Schedule 3.1(d) . All of the outstanding Equity Interests in each
Subsidiary of the Borrower, the Equity Interests of which are required to be pledged pursuant to this Agreement and the Collateral
Documents, have been duly authorized and validly issued, are fully paid and, in the case of Equity Interests representing corporate
interests, are non-assessable and, on the Funding Date, all such Equity Interests owned directly by Borrower or any other Credit
Party are owned free and clear of all Liens except for Permitted Liens. As of the Funding Date, Schedule 5.2 identifies each Person,
the Equity Interests of which are required to be pledged on the Funding Date pursuant to this Agreement and the Collateral
Documents;
5.3 No Conflict; Government Consents. Except as set forth in Schedule 5.3 , the execution, delivery and
performance by each Credit Party of the Loan Documents to which it is a party have been duly authorized and do not (i) conflict with
any of such Credit Party’s Operating Documents, (ii) contravene, conflict with, constitute a default under or violate any Requirement
of Law, (iii) contravene, conflict or violate any applicable order, writ, judgment, injunction, decree, determination or award of any
Governmental Authority by which such Credit Party or any of its Subsidiaries or any of their property or assets may be bound or
affected and which has resulted or could reasonably be expected to result in a Material Adverse Change, (iv) require any action by,
filing, registration, or qualification with, or Governmental Approval from, any Governmental Authority (except (x) such
Governmental Approvals which have already been obtained and are in full force and effect, and (y) for filings and recordings with
respect to the Collateral to be made, or otherwise delivered to the Lender for filing or recordation on or after the Funding Date), (v)
constitute an event of default under any agreement by which such Credit Party is bound in which the default has resulted or could
reasonably expected to result in a Material Adverse Change or (vi) require any approval of stockholders, members or partners or any
approval or consent of any Person except for such approvals or consents which will be obtained on or before the Funding Date and
disclosed in writing to Lender. Without limiting
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Section 5.11 hereof, neither Borrower nor any of its Subsidiaries is in default under any agreement to which it is a party or by which
it or its assets is bound in which the default could reasonably be expected to have a Material Adverse Change;
5.4 Binding Obligation. Each Loan Document has been duly executed and delivered by each Credit Party
that is a party thereto and is the legally valid and binding obligation of such Credit Party, enforceable against such Credit Party in
accordance with its respective terms, except (a)] as may be limited by bankruptcy, insolvency, reorganization, moratorium or similar
laws relating to or limiting creditors’ rights generally or by equitable principles relating to enforceability or (b) in respect of any
security granted over any Collateral that would be required to be secured pursuant to the Security Interest (Jersey) Law 2012 (as
amended) in order to create a first priority perfected security interest in such Collateral unless such security is granted by a Loan
Document pursuant to the Security Interests (Jersey) Law 2012 (as amended);
5.5 Collateral.
In connection with this Agreement, each Credit Party has delivered to Lender a completed
certificate signed by such Credit Party and its Subsidiaries (each, a “ Perfection Certificate ”, and collectively, the “ Perfection
Certificates ”). Each Credit Party represents and warrants to Lender that:
(a) (i) its exact legal name is that indicated on its Perfection Certificate and on the
signature page hereof; (ii) it is an organization of the type and is organized in the jurisdiction set forth in its Perfection Certificate;
(iii) its Perfection Certificate accurately sets forth its organizational identification number or accurately states that it has none; (iv) its
Perfection Certificate accurately sets forth its place of business, or, if more than one, its chief executive office as well as its mailing
address (if different than its chief executive office); (v) except as set forth in the Perfection Certificates, it (and each of its
predecessors) has not, in the past five (5) years, changed its jurisdiction of formation, organizational structure or type, or any
organizational number assigned by its jurisdiction; and (vi) all other information set forth on its Perfection Certificate pertaining to it
and each of its Subsidiaries is accurate and complete (it being understood and agreed that each Credit Party may from time to time
update certain information in its Perfection Certificate after the Effective Date to the extent permitted by one or more specific
provisions in this Agreement). If any Credit Party is not now a Registered Organization but later becomes one, it shall promptly
notify Lender of such occurrence and provide Lender with such Credit Party’s organizational identification number. Lender hereby
agrees that the Perfection Certificates shall be deemed to be updated to reflect information provided in any notice delivered by any
Credit Party to Lender pursuant to the last full paragraph of Section 7.2 below; provided , that any update to the Perfection
Certificates by any Credit Party pursuant to the last full paragraph of Section 7.2 below shall not relieve any Credit Party of any other
Obligation under this Agreement, including its Obligations pursuant to Section 6.7(b) ;
(b) (i) it has good title to, has rights in, and the power to transfer each item of the
Collateral upon which it purports to grant a Lien hereunder or under any Collateral Document, free and clear of any and all Liens
except Permitted Liens, (ii) it has no deposit accounts, securities accounts, commodity accounts or other investment accounts other
than the deposit accounts, securities accounts, commodity accounts or other investment accounts described in the Perfection
Certificates delivered to Lender in connection herewith, or of which such Credit Party has given Lender notice and taken such
actions as are necessary (other than
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with respect to Excluded Accounts) to give Lender a perfected security interest therein (and upon delivery of such notice and taking
such action, the Perfection Certificates will be deemed to be updated with the information contained in such notice), (iii) Collateral
is not in the possession of any third Person bailee (such as a warehouse) except as otherwise provided in the Perfection Certificates
or as permitted pursuant to Section 7.2 . None of the Collateral shall be held at locations other than (x) as set forth in the Perfection
Certificate, (y) as permitted pursuant to Section 7.2 , or (z) as otherwise held by field staff or employees of the Credit Parties or its
patients in the ordinary course of business;
(c) With respect to Included Product, all Inventory of Borrower and its Subsidiaries,
whether held by any of them for sale or lease, to be furnished under contract of service, or otherwise, is in all material respects of
good and marketable quality, free from material defects, and is maintained in accordance with all applicable FDA Good
Manufacturing Practices (or any foreign equivalent) using commercially reasonable efforts standard in the industry;
(d) An accurate, true and complete list of all pending, registered or issued Intellectual
Property, which as of the Funding Date is owned by or exclusively licensed to any of the Credit Parties or its Subsidiaries or that any
of the Credit Parties or its Subsidiaries has the right to acquire or license (including the name/title, current owner, registration or
application number, and registration or application date and such other information as reasonably requested by Lender) (the “
Current Company IP ”) is set forth on Schedule 5.5(d) . Except as set forth on Schedule 5.5(d) , (x) to the knowledge of the Credit
Parties and their Subsidiaries, each item of Current Company IP which is owned by any Credit Party or its Subsidiaries and
necessary to the operation of such Person’s business, is valid and subsisting and no such Intellectual Property has lapsed, expired,
been cancelled or become abandoned and (y) to the actual knowledge of the Credit Parties and their Subsidiaries, each such item of
Current Company IP which is licensed by any such Credit Party or any of its Subsidiaries from another Person and necessary to the
operation of such Credit Party’s or its Subsidiary’s business is valid and subsisting and has not been denied, rejected or invalidated,
lapsed, expired, been cancelled or become abandoned. There are no published patents, patent applications, articles or prior art
references that would reasonably be expected to materially adversely affect the validity or enforceability of any of the Patents within
the Current Company IP. Each Person who has or has had any rights in or to the Current Company IP, including each inventor
named on the Patents within such Current Company IP filed by any Credit Party or its Subsidiaries, has executed an agreement
assigning his, her or its entire right, title and interest in and to such Current Company IP, and the inventions embodied, described or
claimed therein, to the stated owner thereof and, to the knowledge of such Credit Party or such Subsidiary, no such Person has any
contractual or other obligation that would preclude or conflict with exploitation of the Included Products or entitle such Person to
ongoing payments. In each case where a patent is held by any Credit Party or any of its Subsidiaries by assignment, the assignment
has been duly recorded with the U.S. Patent and Trademark Office and all similar offices and agencies anywhere in the world in
which foreign counterparts are registered or issued;
(e) Except for the Permitted Licenses:
(i) each Credit Party or its Subsidiaries, as the case
may be, possesses sole, exclusive and valid title to the Current Company
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IP for which it is listed as the owner (legally or beneficially) on Schedule 5.5(d) ; and (ii) there are no Liens on or to any Current
Company IP, other than Permitted Liens;
(f) There are no maintenance, annuity or renewal fees that are currently overdue beyond
their allotted grace period for any of the Current Company IP which is owned by any of the Credit Parties or their Subsidiaries, as the
case may be, nor have any applications or registrations therefor lapsed or become abandoned, been cancelled or expired. To the
knowledge of any Credit Party or any of their Subsidiaries, there are no maintenance, annuity or renewal fees that are currently
overdue beyond their allotted grace for any of the Current Company IP which is not owned by any of the Credit Parties or their
Subsidiaries, nor, to the knowledge of any Credit Party or any of their Subsidiaries, have any applications or registrations therefor
lapsed or become abandoned, been cancelled or expired;
(g) Schedule 5.5(g) sets forth an accurate, true and complete list of all agreements
pursuant to which any Credit Party or any of its Subsidiaries has the legal right to exploit Current Company IP that is owned by
another Person for the manufacture, use, sale or supply of Included Products (the “ Current Company IP Agreements ”). There are
no unpaid fees or royalties under any Current Company IP Agreement that have become due. Each Current Company IP Agreement
is legal, valid, binding, enforceable, and in full force and effect. Neither Borrower nor any of its Subsidiaries is in breach of any
Current Company IP Agreement to which it is a party and, to the knowledge of Borrower or such Subsidiary, no circumstances or
grounds exist that would give rise to a claim of breach or right of rescission, termination, non-renewal, revision, amendment,
restatement, supplement or modification of any of the Current Company IP Agreements, including the execution, delivery and
performance of this Agreement and the other Loan Documents;
(h) No payments by any Credit Party or any of its Subsidiaries, as the case may be, are
due to any other Person in respect of the Current Company IP other than pursuant to the Current Company IP Agreements and those
fees payable to patent offices in connection with the prosecution and maintenance of such Current Company IP and associated
attorney fees;
(i) No Credit Party or any of its Subsidiaries has undertaken or omitted to undertake any
acts, and no circumstance or grounds exist that are known to any Credit Party or any of its Subsidiaries, that would invalidate, reduce
or eliminate, in whole or in part, (x) the enforceability or scope of any Current Company IP, or (y) in the case of Current Company
IP owned or exclusively licensed by any Credit Party or any of its Subsidiaries, as the case may be, other than with respect to
Permitted Licenses and except as set forth on Schedule 5.5(i) , such Credit Party’s or such Subsidiary’s entitlement to exclusively
exploit such Current Company IP;
(j) Except as set forth on Schedule 5.6 , there is no material pending, decided or settled
opposition, interference proceeding, reexamination proceeding, review, cancellation proceeding, injunction, lawsuit, hearing,
investigation, complaint, arbitration, mediation, demand, International Trade Commission investigation, decree, or any other dispute,
disagreement, or claim, in each case alleged in writing to Borrower or any of its Subsidiaries (collectively referred to hereinafter as “
Specified Disputes ”), nor has any such Specified Dispute to the knowledge of Borrower been threatened, in each case challenging
the legality, validity, enforceability or ownership of any Company Current IP, and neither the operation of any Credit
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Party or any of its Subsidiaries, no any activity by any Credit Party or any of its Subsidiaries, nor manufacture, use, importation,
offer for sale or sale of any Included Product infringes or violates (or in the past infringed or violated) the rights of others in or to any
Intellectual Property asset or constitutes a misappropriation of (or in the past constituted a misappropriation of) any subject matter of
any rights of others in or to any Intellectual Property asset;
(k) Except as noted on Schedule 5.5(k) (as updated from time to time pursuant to Section
6.7(b) ), no Credit Party is a party to, nor is it bound by, any Restricted License;
(l) [Intentionally Omitted];
(m) Except as set forth on Schedule 5.5(m) , no Credit Party or any of its Subsidiaries has
entered into any agreement to indemnify any other Person outside the ordinary course of business against any claim of infringement
or misappropriation of any Intellectual Property; there are no settlements, covenants not to sue, consents, judgments, or orders or
similar obligations that: (i) restrict the rights of any Credit Party or any of its Subsidiaries to use any Current Company IP, (ii) restrict
the business of any Credit Party or any of its Subsidiaries, in order to accommodate the rights of others in or to any Intellectual
Property, or (iii) permit third parties to use any Current Company IP for less than fair consideration or on other than arm’s-length
terms;
(n) To the knowledge of each Credit Party or its Subsidiaries, (i) there is no, nor has there
been any, infringement or violation by any person or entity of any of the Current Company IP or the rights of any Credit Party and
any of its Subsidiaries therein or thereto and (ii) there is no, nor has there been any, misappropriation by any person or entity of any
of the Current Company IP or the subject matter thereof;
(o) Each Credit Party or its Subsidiaries has taken all reasonable security measures to
protect the secrecy, confidentiality and value of all Know-How owned by or held for use by any Credit Party and any of its
Subsidiaries, including, without limitation, requiring each employee and consultant and any other person with access to such KnowHow to execute a binding confidentiality agreement, copies or forms of which have been provided to the Lender and, to the
knowledge of each Credit Party or its Subsidiaries, there has not been any breach by any party to such confidentiality agreements;
(p) Each Included Product performs in accordance
as each Credit Party or its Subsidiaries has warranted to its customers;

with

its

documented

specifications

and

(q) [Intentionally Omitted];
(r) [Intentionally Omitted];
(s) Schedule
covering the Included Products;

5.5(s)

contains

a

complete

and

accurate

(t) Schedule 5.5(t) contains a complete and accurate
licenses, sublicenses or other agreements under which any Credit Party or any of its
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Subsidiaries has granted present or contingent rights to third parties in the Current Company IP; and
(u) All Current Company IP that has been issued by, or registered with, or the subject of
an application filed with, as applicable, the U.S. Patent and Trademark Office, the U.S. Copyright Office or any similar office or
agency anywhere in the world is registered in the name of the owner Credit Party or its Subsidiaries;
5.6 Adverse Proceedings, etc. Except as set forth on Schedule 5.6 (or advised pursuant to Section 6.2(d)
), there are no Adverse Proceedings, individually or in the aggregate, that could reasonably be expected to result in a Material
Adverse Change. Neither Borrower nor any of its Subsidiaries (a) is in violation of any Requirements of Law (including
Environmental Laws) that, individually or in the aggregate, has resulted or could reasonably be expected to result in a Material
Adverse Change, or (b) is subject to or in default with respect to any final judgments, orders, writs, injunctions, decrees, rules or
regulations of any court or any federal, state, municipal or other governmental department, commission, board, bureau, agency or
instrumentality, domestic or foreign, that, individually or in the aggregate, has resulted or could reasonably be expected to result in a
Material Adverse Change;
5.7 Financial Statements; Financial Condition; Books and Records.
(a) All consolidated financial statements of Borrower and each of its Subsidiaries
furnished by or on behalf of Borrower and each of its Subsidiaries to Lender in connection herewith prior to the Funding Date were
prepared in conformity with Applicable Accounting Standards (other than any pro forma statements and projections provided to
Lender which include adjustments from the Applicable Accounting Standards, such adjusted pro forma statements and projections
being calculated by a Responsible Officer of Borrower in good faith, acting prudently based upon reasonable assumptions and in all
respect in accordance with Applicable Accounting Standards (except with respect to such adjustments) and being presented to the
audit committee of the Board of Directors of Borrower, and are in the same format as presented to the audit committee of the Board
of Directors of Borrower) and fairly present in all material respects the consolidated financial condition of Borrower and such
Subsidiaries and their consolidated results of operations. Since the date of the most recent financial statements delivered to Lender
pursuant to Section 3.1(q) , there has not been any material deterioration in the consolidated financial condition of Borrower and its
Subsidiaries in existence immediately prior to the Funding Date. Neither Borrower nor any of its Subsidiaries in existence
immediately prior to the Funding Date has any contingent liability or liability for Taxes, long term lease (other than long-term leases
entered into in the ordinary course of business) or unusual forward or long term commitment (other than as set forth in the Settlement
Agreement) that is not reflected in the consolidated financial statements or the notes thereto delivered to Lender pursuant to Section
3.1(q) and which in any such case is material in relation to the business, operations, management, performance, properties, assets,
liabilities (actual or contingent) or financial condition of Borrower and such Subsidiaries taken as a whole. Since the date of the
most recent audited financial statements delivered to Lender pursuant to Section 3.1(q) , no change in the business, assets, liabilities,
financial condition or results of operations of Borrower or any of its Subsidiaries in existence immediately prior to the Funding Date
has occurred, and no event has occurred or failed to occur, that has had or could reasonably be expected to have,
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either alone or in conjunction with all other such changes, events and failures, a Material Adverse Change;
(b) All statements and certificates of Borrower and each of its Subsidiaries required to be
delivered to Lender pursuant to Section 6.2(a) will be prepared in conformity with Applicable Accounting Standards (other than any
pro forma statements and projections provided to Lender which include adjustments from the Applicable Accounting Standards, such
adjusted pro forma statements and projections being in the same format as provided to the audit committee of the Board of Directors)
and fairly present in all material respects the consolidated financial condition of Borrower and its Subsidiaries and their consolidated
results of operations. Since the date of the most recent financial statements delivered to Lender pursuant to Section 6.2(a) , there has
not been any material deterioration in the consolidated financial condition of Borrower and its Subsidiaries. Neither Borrower nor
any of its Subsidiaries has any contingent liability or liability for Taxes, long term lease (other than long-term leases entered into in
the ordinary course of business) or unusual forward or long term commitment (other than as set forth in the Settlement Agreement)
that is not reflected in the consolidated financial statements or the notes thereto delivered to Lender pursuant to Section 6.2(a) and
which in any such case is material in relation to the business, operations, properties, assets, or condition (financial or otherwise) of
Borrower and its Subsidiaries taken as a whole. Since the date of the most recent audited financial statements submitted to Lender
pursuant to Section 6.2(a) , no change in the business, assets, liabilities, financial condition or results of operations of Borrower or
any of its Subsidiaries has occurred, and no event has occurred or failed to occur, that has had or could reasonably be expected to
have, either alone or in conjunction with all other such changes, events and failures, a Material Adverse Change;
5.8 Solvency; Going Concern.
(a) The fair value of Borrower, and of the Credit Parties on a consolidated basis, exceeds
the fair value of its or their liabilities; no Credit Party is left with unreasonably small capital after the transactions in this Agreement,
and each Credit Party is able to pay its debts (including trade debts) as they mature. Without limiting the generality of the foregoing,
there has been no proposal made or resolution adopted by any competent corporate body for the dissolution, winding-up or
liquidation of any Credit Party, nor do any circumstances exist which may result in the dissolution, winding-up or liquidation of any
Credit Party. No proposal has been made nor any resolution been adopted by any competent corporate body of any Credit Party for
the statutory merger of such Credit Party with any other Person other than as set forth on Schedule 5.8 (including for any merger
permitted by Section 7.3 ). None of the Credit Parties has (i) made a general assignment for the benefit of creditors, (ii) filed any
voluntary petition in bankruptcy or suffered the filing of an involuntary petition by any creditor, (iii) suffered the appointment of a
receiver or the Viscount of the Royal Court of Jersey take possession of all or any portion of its assets, (iv) suffered the attachment or
judicial seizure of all or any portion of its assets, (v) admitted in writing its inability to pay its debts as they come due, nor (vi) made
an offer of settlement, extension or composition to its creditors generally; and
(b) Borrower has, and the Credit Parties on a consolidated
to continue current operations for the next twelve (12) months, giving effect
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basis have,

sufficient

liquidity

to the Term Loan but without the need to liquidate any of its assets or businesses or curtail its operational activities in any material
way;
5.9 Payment of Taxes. All foreign, U.S. federal, material state, material provincial and other material Tax
returns and reports (or extensions thereof) of each Credit Party and its Subsidiaries required to be filed by any of them have been
timely filed, and all material Taxes which are due and payable by any Credit Party and its Subsidiaries and all material assessments,
fees and other governmental charges upon any Credit Party and its Subsidiaries and upon their respective properties, assets, income,
businesses and franchises have been timely paid except where the validity or amount thereof is being contested in good faith by
appropriate proceedings; provided , that (i) the applicable Credit Party has set aside on its books adequate reserves therefor in
conformity with Applicable Accounting Standards and (ii) the failure to pay such Taxes, individually or in the aggregate, has not
resulted or could not reasonably be expected to result in a Material Adverse Change. No Credit Party has knowledge of any
proposed Tax deficiency or assessment against it or any of its Subsidiaries which is not being actively contested by it or such
Subsidiary in good faith and by appropriate proceedings; provided , that such reserves or other appropriate provisions, if any, as shall
be required in conformity with Applicable Accounting Standards shall have been made or provided therefor. Neither any Credit
Party nor any of its Subsidiaries have executed or filed with the Internal Revenue Service or any other Governmental Authority any
agreement or other document extending, or having the effect of extending, the period for assessment or collection of any Taxes nor
has there been any request in writing for such extension. Neither any Credit Party nor any of its Subsidiaries has agreed, or has been
requested, to make any adjustment under IRC Section 481(a) by reason of a change in accounting method or otherwise other than
automatic adjustments relating to Section 263A and the Treasury Regulations thereunder. Neither any Credit Party nor any of its
Subsidiaries has any obligation under any written Tax sharing agreement. No Credit Party nor any Subsidiary has been a member of
an affiliated group filing a consolidated U.S. federal income Tax return within the meaning of the IRC and has no liability for Taxes
of any other Person under IRC Section 1.1502-6 (or similar provision of foreign, state, or local law) as a transferee or successor, by
contract, or otherwise. No Credit Party nor any Subsidiary has distributed stock of another Person, nor has had its stock distributed
by another Person, in a transaction that was purported or intended to be governed in whole or in part by IRC Sections 355 or 361
during any year for which the statute of limitations does not bar the assessment of U.S. federal income Tax;
5.10 Environmental Matters.
Neither Borrower nor any of its Subsidiaries nor any of their respective
Facilities or operations is subject to any outstanding written order, consent decree or settlement agreement with any Person relating
to any Environmental Law, any Environmental Claim, or any Hazardous Materials Activity that, individually or in the aggregate,
could reasonably be expected to result in a Material Adverse Change. Neither Borrower nor any of its Subsidiaries has received any
letter or request for information under Section 104 of the Comprehensive Environmental Response, Compensation, and Liability Act
(42 U.S.C. § 9604) or any comparable state or foreign law. There are and, to each Credit Party’s knowledge, have been, no
conditions, occurrences, or Hazardous Materials Activities which could reasonably be expected to form the basis of an
Environmental Claim against Borrower or any of its Subsidiaries that, individually or in the aggregate, could reasonably be expected
to result in a Material Adverse Change. To any Credit Party’s knowledge, no predecessor of Borrower or any of its Subsidiaries has
filed any notice under any Environmental Law indicating past or present
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treatment of Hazardous Materials at any Facility, and neither Borrower’s nor any of its Subsidiaries’ operations involves the
generation, transportation, treatment, storage or disposal of hazardous waste, as defined under 40 C.F.R. Parts 260-270 or any state
or foreign equivalent. Compliance by Borrower and its Subsidiaries with all current or reasonably foreseeable future requirements
pursuant to or under Environmental Laws has not resulted or could not be reasonably expected to result in, individually or in the
aggregate, a Material Adverse Change. No event or condition has occurred or is occurring with respect to any Credit Party relating
to any Environmental Law, any Release of Hazardous Materials, or any Hazardous Materials Activity which, individually or in the
aggregate, has resulted in, or could reasonably be expected to result in, a Material Adverse Change;
5.11 Material Contracts.
Schedule 5.11 contains a true, correct and complete list of all the Material
Contracts in effect on the Funding Date. After giving effect to consummation of the transactions contemplated by this Agreement,
except as described on Schedule 5.11 , each such Material Contract is a valid and binding obligation of the applicable Credit Party or
its Subsidiaries and, to each Credit Party’s knowledge, each other party thereto, and is in full force and effect, and neither the
applicable Credit Party or Subsidiary nor, to each Credit Party’s knowledge, any other party thereto, is in breach thereof or default
thereunder. No Credit Party or any of its Subsidiaries has received any notice from any party thereto, oral or written, regarding the
cancellation, termination or invalidation of any such Material Contract;
5.12 Regulatory Compliance.
No Credit Party is an “investment company” or a company “controlled” by
an “investment company” under the Investment Company Act of 1940, as amended. No Credit Party is engaged as one of its
important activities in extending credit for margin stock (under Regulations X, T and U of the Federal Reserve Board). Each Credit
Party has complied in all material respects with the Federal Fair Labor Standards Act. Each of Borrower and its Subsidiaries and
each of their respective ERISA Affiliates is in compliance with the applicable provisions of ERISA and the IRC and the regulations
and published interpretations thereunder, except where such failure to comply has not resulted or could not reasonably be expected to
result in a Material Adverse Change. No ERISA Event has occurred or is reasonably expected to occur that, when taken together
with all other such ERISA Events, has resulted or could reasonably be expected to result in a Material Adverse Change. The present
value of all accumulated benefit obligations of all underfunded Plans (based on the assumptions used for purposes of Statement of
Financial Accounting Standards No. 87) did not, as of the date of the most recent financial statements reflecting such amounts,
exceed the fair market value of the property of all such underfunded Plans by an amount that has resulted or could reasonably be
expected to result in a Material Adverse Change. Using actuarial assumptions and computation methods consistent with subpart I of
subtitle E of Title IV of ERISA, the aggregate liabilities of Borrower or its Subsidiaries or their respective ERISA Affiliates to all
Multiemployer Plans in the event of a complete withdrawal therefrom, as of the close of the most recent fiscal year of each such
Multiemployer Plan, could not reasonably be expected to result in a Material Adverse Change;
5.13 Margin Stock. No Credit Party is engaged, nor will it engage, principally or as one of its important
activities, in the business of extending credit for the purpose of “purchasing” or “carrying” any “margin stock” as such terms are
defined in Regulation U of the Federal Reserve Board as now and from time to time hereafter in effect (such securities being referred
to
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herein as “ Margin Stock ”). None of the proceeds of the Credit Extensions or other extensions of credit under this Agreement will
be used, directly or indirectly, for the purpose of purchasing or carrying any Margin Stock, for the purpose of reducing or retiring
any Indebtedness that was originally incurred to purchase or carry any Margin Stock or for any other purpose that might cause any of
the Term Loan or other extensions of credit under this Agreement to be considered a “purpose credit” within the meaning of
Regulations T, U or X of the Federal Reserve Board. No part of the proceeds of the Term Loan will be used, whether directly or
indirectly, for any purpose that entails a violation of, or that is inconsistent with, any regulation of the Federal Reserve Board;
5.14 Subsidiaries; Investments; Affiliate Transactions.
Neither Borrower nor any of its Subsidiaries
owns any stock, partnership interest or other equity securities except for Permitted Investments. Set forth on Schedule 5.14 hereto is
a true, correct and complete list of all material transactions with any Affiliate of any Credit Party or any holder of ten percent (10%)
or more of the Equity Interests of any Credit Party or any of their respective Subsidiaries or any Affiliate of any such Person, in each
case, that is not itself a Credit Party, that would not otherwise be permitted under Section 7.11 ;
5.15 Employee Matters.
Neither Borrower nor any of its Subsidiaries is engaged in any unfair labor
practice that could reasonably be expected to result in a Material Adverse Change. There is (a) no unfair labor practice complaint
pending against Borrower or any of its Subsidiaries, or to the knowledge of any Credit Party, threatened against any of them before
the National Labor Relations Board and no grievance or arbitration proceeding arising out of or under any collective bargaining
agreement that is so pending against Borrower or any of its Subsidiaries or to the knowledge of any Credit Party, threatened against
any of them, (b) no strike or work stoppage in existence or threatened involving Borrower or any of its Subsidiaries, and (c) to the
knowledge of any Credit Party, no union representation question existing with respect to the employees of Borrower or any of its
Subsidiaries and, to the knowledge of any Credit Party, no union organization activity that is taking place, except (with respect to any
matter specified in clause (a) , (b) or (c) above, either individually or in the aggregate) such as is not reasonably likely to result in a
Material Adverse Change;
5.16 Use of Proceeds. Borrower shall use the proceeds of the Credit Extensions to fund its working capital
requirements and general corporate purposes, including Permitted Acquisitions, and not for any other purposes, including personal,
family, household or agricultural purposes;
5.17 Full Disclosure.
No representation or warranty of any Credit Party contained in any Loan Document
or in any other documents, certificates or written statements furnished to Lender by or on behalf of any Credit Party for use in
connection with the transactions contemplated hereby contains any untrue statement of a material fact or omits to state a material fact
(to the knowledge of any Credit Party, solely in the case of any document not furnished by it) necessary in order to make the
statements contained herein or therein not misleading in light of the circumstances in which the same were made. Any projections
and pro forma financial information contained in any documents, certificates or written statements furnished to Lender by or on
behalf of any Credit Party for use in connection with the transactions contemplated hereby are based upon good faith estimates and
assumptions believed by the Credit Party
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furnishing such documents, certificates or statements to be reasonable at the time made. There are no facts known (or which should
upon the reasonable exercise of diligence be known) to any Credit Party (other than matters of a general economic nature) that,
individually or in the aggregate, have resulted or could reasonably be expected to result in a Material Adverse Change and that have
not been disclosed herein or in such other documents, certificates and statements furnished to Lender for use in connection with the
transactions contemplated hereby;
5.18 Patriot Act. To the extent applicable, Borrower and each of its Subsidiaries is in compliance, in all
material respects, with the (i) Trading with the Enemy Act, as amended, and each of the foreign assets control regulations of the
United States Treasury Department (31 CFR, Subtitle B, Chapter V, as amended) and any other enabling legislation or executive
order relating thereto, and (ii) Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and
Obstruct Terrorism (the Patriot Act). No part of the proceeds of the Credit Extensions will be used, directly or indirectly, for any
payments to any governmental official or employee, political party, official of a political party, candidate for political office, or
anyone else acting in an official capacity, in order to obtain, retain or direct business or obtain any improper advantage, in violation
of the United States Foreign Corrupt Practices Act of 1977;
5.19 Accounts Receivable. The accounts receivable for Included Products owing to Borrower or any of its
Subsidiaries have been calculated and recorded by a Responsible Officer of Borrower or such Subsidiary in good faith, acting
prudently based upon reasonable assumptions and in all respects in accordance with Applicable Accounting Standards (other than
any pro forma statements which include adjustments from Applicable Accounting Standards, such adjusted pro forma statements
being calculated by a Responsible Officer of Borrower or such Subsidiary in good faith, acting prudently based upon reasonable
assumptions and in all respects in accordance with Applicable Accounting Standards (except with respect to such adjustments)), have
been presented to the audit committee of the Board of Directors of Borrower, and have a likelihood of collection based upon good
faith estimates and assumptions believed by such Responsible Officer to be reasonable at the time;
5.20 Health Care Matters.
(a) Compliance with Health Care Laws .
Except as set forth on Schedule 5.20(a) hereto,
each Credit Party and each of its Subsidiaries, and each officer, director, and managing employee of each Credit Party and each of its
Subsidiaries, and, to the knowledge of each Credit Party, each agent acting on behalf of each Credit Party and each of its
Subsidiaries, is in compliance in all material respects with all Health Care Laws applicable to the applicable Credit Party or
Subsidiary, and its products (including Included Product) and its properties or other assets or its business or operation;
(b) Compliance with FDA Laws .
Except as set forth on Schedule 5.20(b) hereto, the
Included Products: (i) are in compliance in all material respects with all applicable FDA Laws, including those related to the
adulteration or misbranding of products; and (ii) have been manufactured in accordance with current FDA Good Manufacturing
Practices;
(c) Compliance with EMA Laws .
Except as set
Included Products: (i) are in compliance in all material respects with all applicable
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forth

on Schedule

5.20(c) hereto,

the

EMA Laws, including those related to the adulteration or misbranding of products; (ii) have been manufactured in accordance with
current good manufacturing practices as required by EMA Laws (and any applicable corresponding laws and regulations of the
Member States of the European Union); and (iii) have all required premarket clearances or certifications ;
(d) Material Statements .
None of the Credit Parties or their Subsidiaries, or any officer,
director, or managing employee of any Credit Party or its Subsidiaries, or, to the knowledge of the applicable Credit Party, any agent
acting on behalf of the applicable Credit Party or its Subsidiaries, has made an untrue statement of a material fact or fraudulent
statement to any Governmental Authority, failed to disclose a material fact to any Governmental Authority, or committed an act,
made a statement, or failed to make a statement that, at the time such disclosure was made, constitutes or would reasonably be
expected to constitute a material violation of any Health Care Law, FDA Law or EMA Law or other Requirement of Law;
(e) Proceedings; Audits .
To the Knowledge of the applicable Credit Party or Subsidiary,
and except as has not resulted or could not, individually or in the aggregate, reasonably be expected to result in a Material Adverse
Change, there are no facts, circumstances or conditions that would reasonably be expected to form the basis for any investigation,
suit, claim, audit, action (legal or regulatory) or proceeding (legal or regulatory) by a Governmental Authority pending or threatened
against any Credit Party or any of its Subsidiaries relating to any of the Health Care Laws, FDA Laws or EMA Laws;
(f) Prohibited Transactions .
Except as set forth on Schedule 5.20(f) , none of the Credit
Parties or their Subsidiaries, or, to the knowledge of the applicable Credit Party or its Subsidiaries, any Person acting on behalf of
any Credit Party or its Subsidiaries, has, in violation of any applicable Health Care Law, FDA Law, or EMA Law or other
Requirement of Law: (i) offered, paid, solicited or received any remuneration, in cash or in kind, to, or made any financial
arrangements with, any past, present or potential patient, supplier, physician, or contractor, in order to illegally obtain business or
payments from such Person or otherwise generate business payable under Governmental Payor Programs; (ii) given or agreed to
give, made, or is party to any illegal agreement to make, any illegal gift or gratuitous payment of any kind, nature or description
(whether in money, property or services) to any past, present or potential patient, supplier, physician, contractor, or any other person;
or (iii) made, or agreed to make, or is party to any agreement to make, any payment to any Person with the intention or
understanding that any part of such payment would be a violation of any Health Care Law, FDA Law or EMA Law or other
Requirement of Law. To the Knowledge of the Credit Parties, no Person has filed or has threatened to file against any Credit Party
or any of its Subsidiaries or their Affiliates an action under the False Claims Act of 1863 (31 U.S.C. § 3729 et seq.), or any
analogous federal, state or foreign whistleblower statute;
(g) Exclusion .
None of the Credit Parties or their Subsidiaries, or any officer, director, or
employee of any Credit Party or its Subsidiaries, or, to the Knowledge of the Credit Parties, any agent acting on behalf of the
applicable Credit Party or its Subsidiaries, has been, or, to the Knowledge of the applicable Credit Party, has been threatened to
be: (i) excluded from any Governmental Payor Program pursuant to 42 U.S.C. § 1320a-7 and related regulations, (ii) debarred,
disqualified, suspended or excluded from participation in Medicare, Medicaid or any other federal health care program (as such term
is defined in 42 USC § 1320a-7b(f));
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(iii) listed as an excluded party on the United States System for Award Management; or (iv) made a party to any other Adverse
Proceeding by any Governmental Authority to prohibit the applicable Credit Party or Subsidiary from selling products or providing
services to any Governmental Authority or other purchaser pursuant to any Health Care Laws ;
(h) HIPAA .
Except as has not resulted or could not, individually or in the aggregate,
reasonably be expected to result in a Material Adverse Change; (i) each Credit Party and each of its Subsidiaries is in compliance
with all applicable foreign, federal, state and local laws and regulations, and the publicly available privacy and security policies (if
any) of each Credit Party and each of its Subsidiaries, regarding the privacy and security of health information, personally
identifiable information, and electronic transactions, including HIPAA, and the provisions of all business associate agreements (as
such term is defined by HIPAA) to which it is a party; (ii) each Credit Party and each of its Subsidiaries has not collected or used any
personally identifiable information from any third parties; (iii) each Credit Party and each of its Subsidiaries has privacy and security
measures in place to protect information relating to its customers under its and their service providers’ possession or control from
unauthorized access; (iv) the hardware, software, encryption, systems, policies and procedures of each Credit Party and each of its
Subsidiaries (and their service providers) are sufficient to protect the security and confidentiality of all such information; and (v) no
Credit Party or its Subsidiaries (or any of their service providers) has suffered any breach in security that has permitted any
unauthorized access to such information;
(i) Corporate Integrity Agreement .
None of the Credit Parties or their Subsidiaries is a
party to, or bound by, any order, individual integrity agreement, or corporate integrity agreement with any Governmental Authority
concerning compliance with any Health Care Laws issued under or in connection with a Governmental Payor Program; and
(j) EF 14 Clinical Trial .
With respect to the EF-14 Phase III Clinical Trial of Tumor
Treating Fields, Borrower has not withheld any document or information with respect to such trial that, individually or together with
any other such document or information, could reasonably be considered to be material to Lender’s decision to provide the financing
contemplated by this Agreement;
5.21 Regulatory Approvals.
(a) Schedule 5.21 contains a list of all Included Products as of the Funding
Date. Borrower has not withheld any document or information with respect to any Included Product (including with respect to the
regulation thereof) that, individually or together with any other such document or information, could reasonably be considered to be
material to Lender’s decision to provide the financing contemplated by this Agreement;
(b) Borrower and its Subsidiaries, and, to the knowledge of Borrower, each licensee of
Borrower or any of its Subsidiaries of any Intellectual Property, are in compliance with, and have complied with, all Requirements of
Law governing its business, including all regulations promulgated by each applicable Regulatory Agency or comparable authority,
the failure of compliance with which could reasonably be expected to result in a Material Adverse Change. Borrower has not
received any notice from any Regulatory Agency or comparable
24

authority citing action or inaction by Borrower or any of its Subsidiaries that, individually or together with any other such action or
inaction, would constitute a violation of any applicable federal, state, local and foreign laws, rules, regulations, or standards, which
has resulted or could reasonably be expected to result in a Material Adverse Change; and
(c) To the Knowledge of Borrower, the studies, tests and preclinical and clinical trials
conducted relating to the Included Products were conducted in all material respects in accordance with current good clinical practices
required under all applicable FDA, EMA and MHRA regulations, applicable Health Care Laws and other Requirements of Law at
the time when conducted; the descriptions of the results of such studies, tests and trials provided to Lender are accurate in all material
respects; and Borrower has not received any notices or correspondence from any applicable Regulatory Agency or comparable
authority requiring the termination, suspension, material modification or clinical hold of any such studies, tests or preclinical or
clinical trials conducted by or on behalf of Borrower, which such termination, suspension, material modification or clinical hold has
resulted or could reasonably be expected to result in a Material Adverse Change;
5.22 Supply and Manufacturing.
(a) Except as, individually or in the aggregate, has not resulted or could not reasonably be
expected to result in a Material Adverse Change, to the knowledge of Borrower, the testing, manufacturing, production, storage,
packaging, labeling and release to the market of each Included Product has at all times been (i) in compliance with the final release
quality specifications in effect for such Included Product and (ii) in compliance in all material respects with Requirements of
Law. Except as set forth on Schedule 5.22 , to the knowledge of Borrower, no manufacturer of Included Product has received in the
past three (3) years a FDA Form 483 impacting any Included Product or is currently subject to a Form 483 impacting any Included
Product with respect to any facility manufacturing Included Product and that, with respect to each such Form 483, all scientific and
technical violations or other issues relating to good manufacturing practice requirements documented therein, and any disputes
regarding any such violations or issues, have been corrected or otherwise resolved; and
(b) Schedule 5.22 contains a true, correct and complete list of all manufacturing and
supply agreements entered into by any Credit Party or any of its Subsidiaries with third Persons for the supply of Included Product in
effect as of the Funding Date (the “ Manufacturing Agreements ”). Borrower has delivered or made available to Lender true,
correct and complete copies of each Manufacturing Agreement. After giving effect to consummation of the transactions
contemplated by this Agreement, except as described on Schedule 5.22 , each such Manufacturing Agreement is a valid and binding
obligation of each party thereto and is in full force and effect, and no party thereto is in breach thereof or default thereunder. Except
as described on Schedule 5.22, no Credit Party or any of its Subsidiaries has received any notice from any party thereto, oral or
written, regarding (i) the cancellation, termination or invalidation of any such Manufacturing Agreement or (ii) any intention by or
intent or threat of, such party, oral or written, to reduce or cease the supply of Included Product through calendar year 2019.
25

5.23 Additional Representations and Warranties.
(a) Except as set forth on Schedule 5.23(a) , after giving effect to consummation of the
transaction contemplated by this Agreement: (i) there is no Indebtedness other than Subordinated Debt; (ii) there is no Subordinated
Debt other than intercompany Indebtedness owed by the Credit Parties or their Subsidiaries in favor of other Credit Parties or their
Subsidiaries; and (iii) all intercompany Indebtedness owed by the Credit Parties or their Subsidiaries in favor of other Credit Parties
or their Subsidiaries is Subordinated Debt;
(b) There are no Hedging Agreements;
(c) Except as set forth on Schedule 5.23(c) there are no registration rights agreement,
investors’ rights agreement or other similar agreement relating to, governing or otherwise affecting the ownership of the capital stock
or other equity ownership interests of any Credit Party;
(d) No Default exists hereunder; and
(e) Except as set forth on Schedule 5.23(e), no warehouse owned or operated by a third
Person is used to store any Collateral, including any Included Product at any point in the supply chain.
6. AFFIRMATIVE COVENANTS
Each Credit Party covenants and agrees that, until payment in full of all Obligations (other than inchoate indemnity
obligations), each Credit Party shall, and shall cause each of its Subsidiaries to:
6.1 Government Compliance.
Maintain its and all its Subsidiaries’ legal existence (except as provided in
Section 7.2(a) ) and good standing in their respective jurisdictions of formation and maintain qualification in each other jurisdiction
in which the failure to so qualify could reasonably be expected to result in a Material Adverse Change. Each Credit Party shall (i)
comply, and cause each of its Subsidiaries to comply, with all Requirements of Law of any Governmental Authority to which it is
subject, noncompliance with which could reasonably be expected to result, individually or in the aggregate, in a Material Adverse
Change, (ii) use commercially reasonable efforts to assure that each of its employees has all required licenses, credentials, approvals
and other certifications to perform his or her duties, and (iii) take all necessary action to timely renew, all material permits, licenses
and authorizations which are necessary in the proper conduct of its business;
6.2 Financial Statements, Reports, Certificates. Deliver to Lender:
(a) Financial Statements; Compliance Certificate .
(i) [Intentionally Omitted] ;
(ii) Quarterly Compliance Certificate .
As soon
event later than sixty (60) days after the last day of each calendar quarter, commencing
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as

available,

but

in

no

with the calendar quarter ending March 31, 2018, a duly completed Compliance Certificate signed by a Responsible
Officer (i) certifying that no Event of Default or Default has occurred or, if such an Event of Default or Default has
occurred, specifying the nature and extent thereof and any corrective action taken or proposed to be taken with respect
thereto and (ii) in the case of any such quarterly Compliance Certificate setting forth computations in reasonable detail
satisfactory to Lender, acting reasonably, demonstrating compliance with the covenants contained in Section 6.12 ;
(iii) Quarterly Consolidated Financial Statements .
As soon as available,
but in no event later than sixty (60) days after the last day of each calendar quarter, commencing with the calendar quarter
ending March 31, 2018, quarterly unaudited consolidated financial statements of Borrower and its Subsidiaries, including a
consolidated balance sheet and a consolidated statement of income for the period from the beginning of such year to the
end of such quarter, and a consolidated statement of cash flows for the period from the beginning of such year to the end of
such quarter, together with a comparison against the corresponding period in the prior fiscal year as well as other operating
reports as may be reasonably requested by Lender, in each case, certified by a Responsible Officer and in a form
acceptable to Lender; and
(iv) Annual Financial Statements .
As soon as available, but in no event
later than one hundred and twenty (120) days after the last day of Borrower’s fiscal year, commencing with the fiscal year
ending December 31, 2017, annual audited consolidated financial statements of Borrower and its Subsidiaries prepared
under Applicable Accounting Standards, consistently applied, including a consolidated balance sheet, consolidated
statement of income, consolidated statement of cash flows, and notes, together with an unqualified opinion on the financial
statements from an independent certified public accounting firm acceptable to Lender in its reasonable discretion, together
with a management comparison against the prior fiscal year;
Notwithstanding the foregoing, the documents required to be delivered pursuant to clauses (iii) and (iv) above shall be
deemed to have been delivered on the earliest of the date (i) on which the Borrower posts such documents or provides a link thereto
on Borrower’s website at www.novocure.com or (ii) on which such documents are posted to the Securities and Exchange
Commission’s website (including as part of any 10-K or 10-Q filing, as applicable).
(b) [Intentionally Omitted] ;
(c) Other Statements .
Within five (5) days of delivery, copies of all statements, reports
and notices made available to Borrower’s security holders or to any holders of Subordinated Debt;
(d) Legal Action Notice .
Prompt notice of any legal action, litigation, investigation or
proceeding pending or threatened in writing against any Credit Party or any Subsidiary, or any material development in any such
legal action, litigation, investigation or proceeding (x) that could result in damages or costs to such Credit Party or such Subsidiary in
an amount in excess of Five Hundred Thousand Dollars ($500,000.00), individually, or One Million Dollars ($1,000,000.00), in the
aggregate, when aggregated with all pending or threatened legal
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actions against all Credit Parties and their respective Subsidiaries or (y) which alleges potential violations of the Health Care Laws,
the FDA Laws or the EMA Laws which, individually or in the aggregate, could reasonably be expected to have a Material Adverse
Change;
(e) Board Approved Projections; Consolidated Plan and Financial Forecast .
As soon as
available, but in no event later than the earlier of (i) two (2) Business Days after delivery to the audit committee of the Board of
Directors of Borrower and (ii) 60 days after year end, commencing with the calendar year ending December 31, 2018, through the
Term Loan Maturity Date, a copy of the report that is prepared in good faith by a Responsible Officer of Borrower and delivered to
the audit committee of the Board of Directors of Borrower for such calendar year, which shall include a detailed review of the
financial reports of such year and such other items as may be included in any such report from time to time consistent with past
practice. Any amendment, revision or other modification made to any such report shall promptly (but in no event later than thirty
(30) days after such amendment, revision or modification) be delivered to Lender by Borrower;
(f) [Intentionally Omitted] ;
(g) [Intentionally Omitted] ;
(h) Out-License Notices; Change in Control Notices .
An Out-License Notice or a
Change in Control Notice, as applicable, as promptly as practicable (and in any event within two (2) Business Days) after the
occurrence of an Out-License Event or a Change in Control, as the case may be;
(i) Intellectual Property; Regulatory .
Written notice as
any event within five (5) Business Days) after becoming aware of any of the following:
(i) any commercial license to a
manufacture, use or sell Included Products anywhere in the world;

third

Person

promptly
of

as

any

practicable

(and

rights

develop,

to

in

(ii) any material breach or default by a third Person under any of the
Current Company IP Agreements or any Material Contract, or the termination of any such Current Company IP Agreement
or Material Contract;
(iii) the commencement of any action or proceeding against Borrower or
any of its Subsidiaries which, if adversely determined, could reasonably be expected to result in a Material Adverse
Change, or which challenges the validity of any claim in any Patent within the Company IP utilized in connection with any
Included Product that would be reasonably be expected to materially and adversely affect the exploitation of such Included
Product by Borrower or any of its Subsidiaries;
(iv)
any
notice
that
the
FDA,
EMA
or
other
Regulatory
Agency
is
limiting, suspending or revoking any Regulatory Approval necessary to the business, changing in a material adverse
manner the market classification or labeling of or otherwise materially restricting manufacture or sale of any Included
Product, if the foregoing could reasonably be expected to result in a Material Adverse Change;
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(v)
Borrower
or
any
of
its
Subsidiaries,
becoming
subject
to
any
administrative or regulatory enforcement action, warning letter, or notice of violation letter from the FDA, EMA or other
Regulatory Agency, or any Included Product of Borrower or any of its Subsidiaries being seized, withdrawn, recalled,
detained, or subject to a suspension of manufacturing, or the commencement of any proceedings in the United States or
any other jurisdiction seeking the withdrawal, recall, suspension, import detention, or seizure of any Included Product are
pending or threatened against Borrower or any of its Subsidiaries, if the foregoing could reasonably be expected to result in
a Material Adverse Change; and
(vi) the occurrence of any event (including the occurrence of a serious
adverse experience or manufacturing disruption) with respect to any Included Product which would reasonably be
expected to have a Material Adverse Change; provided , however , that any required notice of a serious adverse experience
hereunder shall only take place following any required notice to the relevant Regulatory Agency;
(j) Governmental Recommendations .
Within five (5) Business Days of receipt thereof,
copies of any written recommendation from any Governmental Authority or other regulatory body that Borrower or any of its
Subsidiaries should have its licensure, provider or supplier number, or accreditation suspended, revoked, or limited in any material
way, or any penalties or sanctions imposed; and
(k) Notice of Defaults, Events of Default and Other Changes .
Notice as promptly as
practicable (and in any event within two (2) Business Days) after a Responsible Officer of Borrower shall have obtained knowledge
thereof, of any Default or Event of Default or any other event or circumstance that would render the representations and warranties in
the penultimate sentence of Section 5.7(a) or Section 5.7(b) untrue if made at such time;
6.3 Inventory; Manufacturing; Returns; Maintenance of Properties.
Use commercially reasonable
efforts to keep all Inventory in good and marketable condition, free from material defects and otherwise use commercially reasonable
efforts standard in the industry to keep all Inventory in material compliance with all applicable FDA Good Manufacturing Practices
(or any foreign equivalent);
6.4 Taxes; Pensions.
Timely file, and require each of its Subsidiaries to timely file, all required material
Tax returns and reports or extensions therefor and timely pay, and require each of its Subsidiaries to timely pay, all foreign, federal,
material state and material local Taxes, assessments, deposits and contributions imposed upon it or any of its properties or assets or
in respect of any of its income, businesses or franchises, and all claims (including claims for labor, services, materials and supplies)
for sums that have become due and payable and that by law have or may become a Lien upon any of its properties or assets, prior to
the time when any penalty or fine shall be incurred with respect thereto; provided , that no such Tax or claim need be paid if (i) such
Tax or claim does not exceed One Million Dollars ($1,000,000.00), individually, or more than Two Million Dollars ($2,000,000.00),
in the aggregate, when aggregated with all other such Taxes or claims, or (ii) it is being contested in good faith by appropriate
proceedings promptly instituted and diligently conducted, so long as (a) adequate reserve or other appropriate provision, as shall be
required in conformity with Applicable Accounting Standards shall have
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been made therefor, and (b) in the case of a Tax or claim which has or may become a Lien against any of the Collateral, such contest
proceedings conclusively operate to stay the sale of any portion of the Collateral to satisfy such Tax or claim. Each Credit Party
shall deliver to Lender, on demand, appropriate certificates attesting to any such payments, and pay all amounts necessary to fund all
present pension, profit sharing and deferred compensation plans in accordance with their terms. No Credit Party will, nor will it
permit any of its Subsidiaries to, file or consent to the filing of any consolidated income Tax return with any Person (other than
Borrower or any of its Subsidiaries);
6.5 Insurance.
Maintain or cause to be maintained, with financially sound and reputable insurers, such
public liability insurance, third Person property damage insurance, business interruption insurance and casualty insurance with
respect to liabilities, losses or damage in respect of the assets, properties and businesses of Borrower and its Subsidiaries as may
customarily be carried or maintained under similar circumstances by Persons of established reputation engaged in similar businesses,
in each case, in such amounts, with such deductibles, covering such risks and otherwise on such terms and conditions as shall be
customary for such Persons acting prudently. All property policies of the Credit Parties shall have a loss payable endorsement
showing Lender as loss payee and waive subrogation against Lender and shall provide that the insurer must give Lender at least
twenty (20) days’ prior written notice before canceling, amending, or declining to renew its policy. All liability policies of the Credit
Parties shall show, or have endorsements showing, Lender as an additional insured, and all such policies (or the loss payable and
additional insured endorsements) shall provide that the insurer shall give Lender at least twenty (20) days’ prior written notice before
canceling, amending, or declining to renew its policy. At the request of Lender, each Credit Party shall deliver certified copies of
policies and evidence of all premium payments. If Borrower or any of its Subsidiaries fails to obtain insurance as required under this
Section 6.5 or to pay any amount or furnish any required proof of payment to third persons and Lender, Lender may make all or part
of such payment or obtain such insurance policies required in this Section 6.5 , and take any action under the policies Lender deems
prudent;
6.6 Operating Accounts. In the case of any Credit Party, not establish any new Collateral Account (other
than an Excluded Account) at or with any bank or financial institution unless contemporaneously with such establishment, such
account is subject to a Control Agreement that is reasonably acceptable to Lender. For each Collateral Account that each Credit
Party at any time maintains, such Credit Party shall cause the applicable bank or financial institution at or with which any Collateral
Account is maintained to execute and deliver a Control Agreement or other appropriate instrument with respect to such Collateral
Account to perfect Lender’s Lien in such Collateral Account in accordance with the terms hereunder, which Control Agreement may
not be terminated without the prior written consent of Lender. The provisions of the previous two (2) sentences shall not apply to (i)
any payroll, fiduciary, trust and tax withholding accounts used exclusively for such purposes and so long as no other funds are
comingled in any such payroll, fiduciary, trust and tax withholding accounts and such accounts are identified to Lender by such
Credit Party as such, (ii) any zero balance account or (iii) the deposit account(s) exclusively used as security for Borrower’s
obligations to any financial institution with respect to its business credit card program and other cash management services,
provided, that the aggregate balance in all such accounts does not exceed Ten Million Dollars ($10,000,000.00) at any one time
(collectively, the “ Excluded Accounts ”);
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6.7 Protection of Intellectual Property Rights .
(a) (i) Protect, defend and maintain the validity, enforceability and non-infringement of
the Company IP; (ii) maintain the confidential nature of any material Know-How; (iii) promptly advise Lender in writing of material
infringements, misappropriations or violations of Intellectual Property owned by any Credit Party or its Subsidiaries; and (iv) not
allow any Company IP material to its business to be abandoned, forfeited or dedicated to the public or material Current Company IP
Agreement to be terminated by the Credit Party or its Subsidiary, as applicable, without Lender’s prior written consent; provided ,
however , that with respect to Company IP that is not owned by any Credit Party or its Subsidiaries, if any, the Credit Parties’
obligations in clauses (i) and (iv) above shall apply only to the extent any Credit Party or its Subsidiaries have the right to take such
actions or to cause any licensee or other third Person to take such actions pursuant to applicable agreements or contractual rights ;
(b) Provide written notice to Lender within thirty (30) days of entering or becoming
bound by any Restricted License (other than over-the-counter software that is commercially available to the public). Each Credit
Party shall take such commercially reasonable steps as Lender requests to obtain the consent of, or waiver by, any person whose
consent or waiver is necessary for (i) any Restricted License to, without giving effect to Section 9-408 of the Code, be deemed
“Collateral” and for Lender to have a security interest in it that might otherwise be restricted or prohibited by law or by the terms of
any such Restricted License, whether now existing or entered into in the future, and (ii) Lender to have the ability in the event of a
liquidation of any Collateral to dispose of such Collateral in accordance with Lender’s rights and remedies under this Agreement and
the other Loan Documents;
(c) Borrower shall, and shall cause each of its Subsidiaries, as applicable, to:
(i) use
commercially reasonable efforts, at its sole expense, either directly or, indirectly with respect to any licensee or licensor under the
terms of Borrower’s (or its Subsidiaries’) agreement with the respective licensee or licensor, as applicable, to take any and all actions
(including taking legal action to specifically enforce the applicable terms of any license agreement) and prepare, execute, deliver and
file agreements, documents or instruments which are necessary or desirable to (A) prosecute and maintain the Company IP and
(B) diligently defend or assert the Company IP against infringement, misappropriation, violation or interference by any other
Persons, and in the case of Copyrights, Trademarks and Patents within the Company IP against any claims of invalidity or
unenforceability (including by bringing any legal action for infringement, dilution, violation or defending any counterclaim of
invalidity or action of a non-Affiliate third Person for declaratory judgment of non-infringement or non-interference); (ii) keep
Lender informed of all of such actions and provide Lender with the opportunity to meaningfully consult with Borrower with respect
to the direction thereof and Borrower shall consider all of Lender’s comments in good faith, provided , that such obligations shall be
subject to any confidentiality obligations of any Credit Party or any protective order binding upon any Credit Party and provided
further , that no Credit Party shall be obligated to comply with this clause (ii) to the extent compliance would waive attorney-client
privilege; and (iii) not, and shall use commercially reasonable efforts to cause any licensee or licensor of the Company IP not to,
disclaim or abandon, or fail to take any action necessary or desirable to prevent the disclaimer or abandonment of the Company IP;
in each case, only if such disclaimer or abandonment could reasonably be expected to have a Material Adverse Change;
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6.8 Litigation Cooperation .
From the date hereof and continuing through the termination of this
Agreement, make available to Lender, without expense to Lender, each Credit Party and its officers, employees and agents and such
Credit Party’s books and records, to the extent that Lender may deem them reasonably necessary to prosecute or defend any thirdPerson suit or proceeding instituted by or against Lender with respect to any Collateral or relating to such Credit Party;
6.9 Access to Collateral; Books and Records.
Allow Lender, or its agents, at reasonable times during
business hours, on three (3) Business Days’ prior notice ( provided , that no such notice is required if an Event of Default has
occurred and is continuing), to inspect the Collateral and audit and copy any Credit Party’s Books. The foregoing inspections and
audits shall be at the relevant Credit Party’s expense. Such inspections or audits shall be conducted no more often than once every
twelve (12) months unless an Event of Default has occurred and is continuing;
6.10 Lender Meetings. Upon the request of Lender, participate in a meeting with Lender once during each
fiscal year to be held at Borrower’s corporate offices (or at such other location as may be agreed to by Borrower and Lender) at such
time as may be agreed to by Borrower and Lender;
6.11 Environmental.
(a) Environmental Disclosure . Deliver to Lender:
(i)
as
soon
as
practicable
following
receipt
thereof,
copies
of
all
environmental audits, investigations, analyses and reports of any kind or character, whether prepared by personnel of
Borrower or any of its Subsidiaries or by independent consultants, governmental authorities or any other Persons, with
respect to significant environmental matters at any Facility or with respect to any material Environmental Claims;
(ii) promptly upon an officer of any Credit Party obtaining knowledge of
the occurrence thereof, written notice describing in reasonable detail (1) any Release required to be reported to any federal,
state or local governmental or regulatory agency under any applicable Environmental Laws, (2) any remedial action taken
by any Credit Party or any other Person in response to (A) any Hazardous Materials Activities the existence of which has a
reasonable possibility of resulting in one or more Environmental Claims resulting in, individually or in the aggregate, a
Material Adverse Change, or (B) any Environmental Claims that, individually or in the aggregate, have a reasonable
possibility of resulting in a Material Adverse Change, and (3) any Credit Party’s discovery of any occurrence or condition
on any real property adjoining or in the vicinity of any Facility that could cause such Facility or any part thereof to be
subject to any material restrictions on the ownership, occupancy, transferability or use thereof under any Environmental
Laws;
(iii) as soon as practicable following the sending
any Credit Party, a copy of any and all written communications with respect to (1) any
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or

receipt

thereof

by

Environmental Claims that, individually or in the aggregate, have a reasonable possibility of resulting in a Material
Adverse Change, (2) any Release required to be reported to any federal, state or local governmental or regulatory agency,
and (3) any request for information from any governmental agency that suggests such agency is investigating whether any
Credit Party or any of its Subsidiaries may be potentially responsible for any Hazardous Materials Activity that,
individually or in the aggregate, has a reasonable possibility of resulting in a Material Adverse Change;
(iv)
prompt
written
notice
describing
in
reasonable
detail
(1)
any
proposed acquisition of stock, assets, or property by Borrower or any of its Subsidiaries that could reasonably be expected
to (A) expose Borrower or any of its Subsidiaries to, or result in, Environmental Claims that could reasonably be expected
to result in, individually or in the aggregate, a Material Adverse Change or (B) affect the ability of Borrower or any of its
Subsidiaries to maintain in full force and effect all material Governmental Approvals required under any Environmental
Laws for their respective operations and (2) any proposed action to be taken by Borrower or any of its Subsidiaries to
modify current operations in a manner that could reasonably be expected to subject Borrower or any of its Subsidiaries to
any additional material obligations or requirements under any Environmental Laws; and
(v)
with
reasonable
promptness,
such
other
documents
and
information
as from time to time may be reasonably requested by Lender in relation to any matters disclosed pursuant to this Section
6.11(a) ;
Each Credit Party shall, and shall cause each of its Subsidiaries to, promptly take any and all actions necessary to (i) cure
any violation of applicable Environmental Laws by Borrower or any of its Subsidiaries that could reasonably be expected to result in,
individually or in the aggregate, a Material Adverse Change, and (ii) make an appropriate response to any Environmental Claim
against Borrower or any of its Subsidiaries and discharge any obligations it may have to any Person thereunder where failure to do so
could reasonably be expected to result in, individually or in the aggregate, a Material Adverse Change;
6.12 [Intentionally Omitted].
6.13 Further Assurances.
At any time or from time to time upon the request of Lender, each Credit Party
will, at its expense, promptly execute, acknowledge and deliver such further documents and do such other acts and things as Lender
may reasonably request in order to effect fully the purposes of the Loan Documents (provided that Borrower shall not be required to
provide quarterly summaries of intercompany transfers pursuant to this Section 6.13 so long as no Credit Party or any of its
Subsidiaries is in breach of or default under the Master Intercompany Note or any Loan Document); and
6.14 Additional Collateral; Guarantors.
Without limiting the generality of Section 6.13 and except as
otherwise approved in writing by Lender in its sole discretion, the Credit Parties shall cause each of their Subsidiaries to, in each
case, guarantee the Obligations and cause each Subsidiary that is a Material Subsidiary to grant to Lender a security interest in, all of
such Subsidiary’s property and assets to secure such guaranty. Furthermore and except as
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otherwise approved in writing by Lender, each Credit Party shall, and shall cause each of its Material Subsidiaries to, pledge all of
the Equity Interests of each of its Material Subsidiaries, in each instance, to Lender to secure the Obligations. In connection with
each pledge of Equity Interests, the Credit Parties shall deliver, or cause to be delivered, to Lender, irrevocable proxies and stock
powers or assignments, as applicable, duly executed in blank or, solely where such proxies, powers or assignments would not be
applicable, otherwise make appropriate entries regarding such pledge in relevant Credit Party’s share register .
6.15 [Intentionally Omitted]
7. NEGATIVE COVENANTS
Each Credit Party covenants and agrees that, until payment in full of all Obligations (other than inchoate indemnity
obligations), such Credit Party shall not, and shall cause each of its Subsidiaries not to:
7.1 Dispositions.
Convey, sell, lease, transfer, assign, agree to any covenant not to sue, co-existence
agreement or otherwise dispose of (including any sale-leaseback), directly or indirectly and whether in one or a series of transactions,
all or any part of its property or assets (collectively, “ Transfer ”), except (a) Transfers of Inventory in the ordinary course of
business; (b) Transfers of worn out or obsolete Equipment; (c) Permitted Licenses; (d) Transfers made in connection with Permitted
Liens and Permitted Investments or as otherwise permitted pursuant to Section 7.10(b) ; (e) intercompany licenses or grants of
distribution, co-promotion or similar commercial rights relating to Included Product between or among the Credit Parties or their
Subsidiaries, provided , that such license or grant is on commercially reasonable arm’s length terms; (f) Transfers consisting of
licenses and covenants not to sue made in connection with the settlement of the litigation matters described on Schedule 5.6 , if any,
in respect of which, Lender has given its prior written consent; and (g) other Transfers made in the ordinary course of business on
commercially reasonable arm’s length terms. For clarification, a Transfer excludes a Change in Control and any exclusive or nonexclusive out-license relating to Included Product;
7.2 Changes in Business, Management, or Business Locations.
(a) Engage in or permit any of its
Subsidiaries to engage in any business other than the businesses currently engaged in by it and such Subsidiary, as applicable, or
reasonably incidental thereto; (b) liquidate or dissolve; or (c) have a change in senior management of the Borrower and a
replacement satisfactory to Borrower’s Board of Directors (to the extent a replacement is deemed necessary by such Board of
Directors) is not made within ninety (90) days (or such longer period of time as determined by the Lender in its reasonable
discretion) after the departure of such Responsible Officer. No Credit Party shall, and shall not permit any of its Subsidiaries to,
without at least thirty (30) days’ prior written notice to Lender: (i) (x) add any new office or business location, including a warehouse
(unless such new office or business location contains less than Five Hundred Thousand Dollars ($500,000.00) in such Credit Party’s
assets or property), (y) deliver any portion of the Collateral (including any Included Product at any point in the supply chain but
excluding any Included Product delivered to or to be held by any patient or employee in the ordinary course of business) to a
warehouse owned or operated by a third Person, or (z) remove, in one transfer or a series of transfers, twenty percent (20%) or more
of the Collateral held at the leased locations in Portsmouth, NH or Root, Switzerland to another leased location unless, in
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connection therewith, Borrower delivers to Lender a landlord’s consent in favor of Lender for such other leased location by the
respective landlord thereof (which consent shall include an agreement by such landlord to permit reasonable access to such leased
premises by Lender or its agents upon an Event of Default for purposes of removal of any and all Collateral), together with the duly
executed original signatures thereto; (ii) change its jurisdiction of organization; (iii) change its organizational structure or type; (iv)
change its legal name; or (v) change any organizational number (if any) assigned by its jurisdiction of organization;
7.3 Acquisitions.
Make or enter into any contracts or other arrangements to make, or permit any of its
Subsidiaries to make or enter into any contracts or other arrangements to make, Acquisitions outside the ordinary course of business,
including any purchase of the assets of any division or line of business of any other Person, other than Permitted Acquisitions;
7.4 Indebtedness.
Directly or indirectly, create, incur, assume or guaranty, or otherwise become or remain
directly or indirectly liable with respect to, any Indebtedness, other than Permitted Indebtedness;
7.5 Encumbrance.
Except for Permitted Liens, create, incur, allow, or suffer any Lien on any of its
property or assets, or assign or convey any right to receive income, including the sale of any Accounts, or permit any Collateral not
to be subject to the first priority security interest granted herein or otherwise pursuant to the Collateral Documents;
7.6 No Further Negative Pledges; Negative Pledge.
(a) Except with respect to (i) specific property encumbered by Permitted Liens to secure
payment of Permitted Indebtedness, (ii) restrictions by reason of customary provisions restricting assignments, subletting or other
transfers contained in leases, licenses and similar agreements entered into in the ordinary course of business, provided , however ,
that (x) such Credit Party shall use commercially reasonable efforts to limit any such restrictions to the extent it is a licensee and (y)
such restrictions are limited to the property or assets secured by such Liens or the property or assets subject to such leases, licenses or
similar agreements, as the case may be, and (iii) Permitted Licenses, no Credit Party nor any of its Subsidiaries shall enter into any
agreement prohibiting the creation or assumption of any Lien upon any of its properties or assets, whether now owned or hereafter
acquired, except in favor of Lender pursuant to the Loan Documents; and
(b) No Credit Party will, and will not permit any Subsidiary to, sell, assign, transfer,
exchange or otherwise dispose of, or create, incur, allow or suffer any Lien on, any Equity Interests issued by any Subsidiary which
are owned or otherwise held by such Credit Party or any Subsidiary, except for (i) any Lien or claim in favor of Lender, (ii) any Lien
or claim in favor of a Credit Party, provided any such Lien or claim shall be subordinated to the Obligations and (iii) sales,
assignments, transfers, exchanges or other dispositions to another Credit Party or to qualify directors if required by Requirements of
Law; provided , that, in the case of sales, assignments, transfers, exchanges or other dispositions to qualify directors as required by
Requirements of Law, such sale, assignment, transfer, exchange or other disposition shall be for the minimum number of Equity
Interests as are necessary for such qualification under Requirements of Law;
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7.7 Maintenance of Collateral Accounts .
of Section 6.6 hereof;

Maintain any Collateral Account except pursuant to the terms

7.8 Distributions; Investments.
(a) Pay any dividends or make any distribution or payment or redeem,
retire or purchase any capital stock; provided , that (i) Borrower may convert any of its convertible securities into other securities
pursuant to the terms of such convertible securities or otherwise in exchange thereof, (ii) Borrower may pay dividends solely in noncash pay and non-redeemable capital stock; and (iii) Borrower may repurchase the stock of former employees, directors or
consultants pursuant to stock repurchase agreements so long as (A) an Event of Default does not exist at the time of such repurchase
and would not exist after giving effect to such repurchase and (B) the amount paid for all such repurchases shall not exceed Five
Hundred Thousand Dollars ($500,000.00), in the aggregate, in any twelve (12) month period, or (b) directly or indirectly make any
Investment other than Permitted Investments. Notwithstanding the foregoing, (i) Subsidiaries shall be permitted to pay dividends or
make distributions to Borrower, and (ii) Subsidiaries shall be permitted to pay dividends or make distributions to other Subsidiaries;
7.9 Restrictions on Subsidiary Distributions.
Create or otherwise cause or suffer to exist or become
effective any consensual encumbrance or restriction of any kind on the ability of any Subsidiary of Borrower to (a) pay dividends or
make any other distributions on any of such Subsidiary’s Equity Interests owned by Borrower or any other Subsidiary of Borrower,
(b) repay or prepay any Indebtedness owed by such Subsidiary to Borrower or any other Subsidiary of Borrower, (c) make loans or
advances to Borrower or any other Subsidiary of Borrower, or (d) transfer, lease or license any of its property or assets to Borrower
or any other Subsidiary of Borrower other than restrictions (i) by reason of customary provisions restricting assignments, subletting
or other transfers contained in leases, licenses, joint venture agreements and similar agreements entered into in the ordinary course of
business, (ii) that are or were created by virtue of any transfer of, agreement to transfer or option or right with respect to any
property, assets or Equity Interests not otherwise prohibited under this Agreement that imposes restrictions on such Equity Interests
or assets, or (iii) that exist under or by reason of Requirements of Law;
7.10 Disposal of Subsidiary Interests.
Except for the Liens arising under this Agreement and the other
Loan Documents, directly or indirectly sell, assign, pledge, or otherwise encumber or dispose of any Equity Interests of any of its
Subsidiaries, except (a) to qualify directors if required by Requirements of Law or (b) to any Material Subsidiary;
7.11 Transactions with Affiliates.
Directly or indirectly enter into or permit to exist any material
transaction with any Affiliate of any Credit Party or any holder of ten percent (10%) or more of the Equity Interests of any Credit
Party or any of its Subsidiaries or any Person known by any Credit Party to be an Affiliate of any such holder of ten percent (10%) or
more of the Equity Interests of any Credit Party or any of its Subsidiaries, except for (a) transactions that are in the ordinary course
of such Credit Party’s business, upon fair and reasonable terms that are no less favorable to such Credit Party or such Subsidiary than
would be obtained in an arm’s length transaction with a non-affiliated Person, all as determined in good faith by the Borrower’s
Board of Directors or any committee thereof comprised of independent directors acting prudently based upon reasonable
assumptions, (b) any transaction between and among any Credit Party and its Subsidiaries, (c) reasonable and customary fees paid to
members of the Board of Directors (or
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similar governing body) of any Credit Party in the ordinary course of business, (d) reasonable compensation arrangements for
officers and other employees of Borrower and its Subsidiaries entered into in the ordinary course of business, (e) Investments
permitted under clauses (e) , (f) or (g) of the definition of Permitted Investments, and (f) Investments in Borrower comprised of the
proceeds of equity financings and unsecured debt financings from Borrower’s investors, so long as all such Indebtedness is
Subordinated Debt and does not violate Section 7.4 ;
7.12 Subordinated Debt.
Except as set forth on Schedule 5.23(a) (in form and substance as delivered
pursuant to Section 3.1(a) hereof), (a) incur any Subordinated Debt other than intercompany Indebtedness owed by such Credit Party
or its Subsidiaries in favor of other Credit Parties or their Subsidiaries, (b) incur any intercompany Indebtedness owed by such Credit
Party or its Subsidiaries in favor of other Credit Parties or their Subsidiaries that is not Subordinated Debt, (c) make or permit any
payment on any Subordinated Debt, except under the terms of the subordination, intercreditor, or other similar agreement to which
such Subordinated Debt is subject, or (d) amend any provision in any document relating to any Subordinated Debt which would
increase the amount thereof, except under the terms of the subordination, intercreditor, or other similar agreement to which such
Subordinated Debt is subject, or adversely affect the subordination thereof to Obligations owed to the Lender;
7.13 Amendments or Waivers of Organizational Documents.
Agree to any amendment, restatement,
supplement or other modification to, or waiver of, any of its Operating Documents in a manner that would adversely affect its ability
to perform its obligations under the Loan Documents in any material respect or would adversely affect the rights, remedies and
benefits available to, or conferred upon, Lender under any Loan Document;
7.14 Fiscal Year. No Credit Party shall, nor shall it permit any of its Subsidiaries to, change its fiscal year;
7.15 Compliance.
Become an “investment company” or a company controlled by an “investment
company”, under the Investment Company Act of 1940, as amended, or undertake as one of its important activities extending credit
to purchase or carry margin stock (as defined in Regulation U of the Board of Governors of the Federal Reserve System), or use the
proceeds of any Credit Extension for that purpose; no Credit Party shall cause or suffer to exist (a) the imposition of a Lien on any
asset of a Credit Party or a Subsidiary of a Credit Party as a result of liabilities with respect to any Plan or Multiemployer Plan or (b)
any other ERISA Event that, in the case of clauses (a) and (b) above, would, in the aggregate, result in liabilities in excess of which
reasonably could be expected to result in a Material Adverse Change; fail to comply with the Federal Fair Labor Standards Act or
violate any other Requirement of Law, if the violation could reasonably be expected to have a Material Adverse Change; or permit
the occurrence of any other event with respect to any present pension, profit sharing or deferred compensation plan which could
reasonably be expected to result in a Material Adverse Change;
7.16 Compliance with Anti-Terrorism Laws.
Lender hereby notifies each Credit Party that pursuant to
the requirements of Anti-Terrorism Laws, and Lender’s policies and practices, Lender is required to obtain, verify and record certain
information and documentation that identifies each Credit Party and its principals, which information includes the name and address
of each Credit Party and its principals and such other information that will allow Lender
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to identify such party in accordance with Anti-Terrorism Laws. No Credit Party will, nor will any Credit Party permit any
Subsidiary to, directly or indirectly, knowingly enter into any documents, instruments, agreements or contracts with any Person listed
on the OFAC Lists. Each Credit Party shall immediately notify Lender if any Credit Party has knowledge that any Credit Party or
any Subsidiary is listed on the OFAC Lists or (a) is convicted on, (b) pleads nolo contendere to, (c) is indicted on, or (d) is arraigned
and held over on charges involving money laundering or predicate crimes to money laundering. No Credit Party will, nor will any
Credit Party permit any Subsidiary to, and will use commercially reasonable efforts to cause any other Affiliate not to, directly or
indirectly, (i) conduct any business or engage in any transaction or dealing with any Blocked Person, including the making or
receiving of any contribution of funds, goods or services to or for the benefit of any Blocked Person, (ii) deal in, or otherwise engage
in any transaction relating to, any property or interests in property blocked pursuant to Executive Order No. 13224, any similar
executive order or other Anti-Terrorism Law, or (iii) engage in or conspire to engage in any transaction that evades or avoids, or has
the purpose of evading or avoiding, or attempts to violate, any of the prohibitions set forth in Executive Order No. 13224 or other
Anti-Terrorism Law ;
7.17 Jersey Situs Tangible Property. Acquire or otherwise own or hold any Jersey situs tangible property
with a fair market value at any time in excess of Two Hundred and Fifty Thousand Dollars ($250,000.00) in the aggregate;
7.18 Amendments or Waivers of Material Contracts or Current Company IP Agreements.
Agree to
(a) waive, amend, restate, modify, cancel or terminate, exercise or fail to exercise, any material rights constituting or relating to any
of the Current Company IP Agreements listed on Schedule 5.5(g) or any Material Contract or (b) default under, or take any action or
fail to take any action which with the passage of time or the giving of notice or both would constitute a default or event of default
under, any of the Current Company IP Agreements listed on Schedule 5.5(g) or any Material Contract, in each case in clause (a) or
(b) above, which could have a material adverse effect on the rights of Lender or otherwise could reasonably be expected to result in a
Material Adverse Change.
7.19 [Intentionally Omitted]
8. EVENTS OF DEFAULT
Any one of the following shall constitute an event of default (an “ Event of Default ”) under this Agreement:
8.1 Payment Default. Any Credit Party fails to (a) make any payment of any principal of the Term Loan
when and as the same shall become due and payable, whether at the due date thereof (including pursuant to Section 2.2(c) ) or at a
date fixed for prepayment (whether voluntary or mandatory) thereof or by acceleration thereof or otherwise, (b) any payment of
interest or premium pursuant to Section 2.2 , including any applicable Makewhole Amount or Prepayment Premium, on its due date,
or (c) pay any other Obligations, in the case of clauses (a) and (c) only, within three (3) Business Days after such interest, premium
or Obligations are due and payable (which three (3) Business Day cure period shall not apply to payments due on the Term Loan
Maturity Date or the date of acceleration pursuant to Section 9.1(a) hereof). A failure
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to pay any other Obligations pursuant to the foregoing clause (c) prior to the end of such three (3) Business Day period shall not
constitute an Event of Default;
8.2 Covenant Default.
(a) The Credit Parties:
(i) fail or neglect to perform any obligation in Sections 6.2 , 6.4 ,
6.5 , 6.6 , or 6.7 ; or (ii) violate any covenant in Section 7 ; or
(b) The Credit Parties fail or neglect to perform, keep, or observe any other term,
provision, condition, covenant or agreement contained in this Agreement or any Loan Documents, and as to any default (other than
those specified elsewhere in this Section 8 ) under such other term, provision, condition, covenant or agreement that can be cured,
have failed to cure the default within thirty (30) days after the occurrence thereof; provided , however , that if the default cannot by
its nature be cured within the thirty (30) day period or cannot after diligent attempts by the Credit Parties be cured within such thirty
(30) day period, and such default is likely to be cured within a reasonable time, then the Credit Parties shall have an additional period
(which shall not in any case exceed ten (10) days) to attempt to cure such default, and within such reasonable time period the failure
to cure the default shall not be deemed an Event of Default (but no Credit Extensions shall be made during such cure period). Cure
periods provided under this Section 8.2(b) shall not apply, among other things, to financial covenants or any other covenants set forth
in clause (a) above;
8.3 [Intentionally Omitted].
8.4 Attachment; Levy; Restraint on Business.
(a) (i) The service of process seeking to attach, by trustee or similar process, any funds of
any Credit Party or of any entity under the control of any Credit Party (including a Subsidiary) on deposit or otherwise maintained
with Lender or any of Lender’s Affiliates, or (ii) a notice of lien or levy is filed against Borrower’s or any of its Subsidiaries’ assets
by any Governmental Authority, and the same under clauses (i) and (ii) above are not, within ten (10) days after the occurrence
thereof, discharged or stayed (whether through the posting of a bond or otherwise); provided , however , that no Credit Extensions
shall be made during any ten (10) day cure period; or
(b) (i) Any material portion of Borrower’s or any of its Subsidiaries’ assets is attached,
seized, levied on, or comes into possession of a trustee or receiver, or (ii) any court order enjoins, restrains, or prevents Borrower or
any of its Subsidiaries from conducting any material part of its business;
8.5 Insolvency.
(a) An involuntary proceeding shall be commenced or an involuntary petition shall be
filed in a court of competent jurisdiction seeking (i) relief in respect of any Credit Party or any Subsidiary, or of a substantial part of
the property of any Credit Party or any Subsidiary, under Title 11 of the United States Code, as now constituted or hereafter
amended, or any other federal, state or foreign bankruptcy, insolvency, receivership or similar law including, without limitation, the
Bankruptcy ( Désastre ) (Jersey) Law 1990; (ii) the appointment of a receiver, trustee, custodian, sequestrator, conservator, the
Viscount of the Royal Court of Jersey or similar official for any Credit Party or any Subsidiary or for a substantial part of the
property
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of any Credit Party or any Subsidiary; or (iii) the winding-up or liquidation of any Credit Party or any Subsidiary, and such
proceeding or petition shall continue undismissed for sixty (60) days or an order or decree approving or ordering any of the
foregoing shall be entered; or (b) any Credit Party or any Subsidiary shall (i) voluntarily commence any proceeding or file any
petition seeking relief under Title 11 of the United States Code, as now constituted or hereafter amended, or any other federal, state
or foreign bankruptcy, insolvency, receivership or similar law including, without limitation, Bankruptcy ( Désastre ) (Jersey) Law
1990 and the Companies (Jersey) Law 1991; (ii) consent to the institution of, or fail to contest in a timely and appropriate manner,
any proceeding or the filing of any petition described in clause (a) above; (iii) apply for or consent to the appointment of a receiver,
trustee, custodian, sequestrator, conservator, the Viscount of the Royal Court of Jersey or similar official for any Credit Party or any
Subsidiary or for a substantial part of the property of any Credit Party or any Subsidiary; (iv) file an answer admitting the material
allegations of a petition filed against it in any such proceeding; (v) make a general assignment for the benefit of creditors; (vi)
become unable, admit in writing its inability or fail generally to pay its debts as they become due; (vii) take any action for the
purpose of effecting any of the foregoing; or (viii) wind up or liquidate;
8.6 Other Agreements. There is under any agreement to which a Credit Party or any Subsidiary is a party
with a third Person or Persons, (a) any default resulting in a right by such third Person or Persons, whether or not exercised, to
accelerate the maturity of any Indebtedness in an amount in excess of Two Million Dollars ($2,000,000.00), individually, or in
excess of Four Million Dollars ($4,000,000.00), when aggregated with all other defaults by Credit Parties or any Subsidiary under
agreements with third Persons, or (b) any default or breach by any Credit Party or any Subsidiary, the result of which could have a
Material Adverse Change;
8.7 Judgments.
One or more final judgments, orders, or decrees for the payment of money in an amount
in excess of One Million Dollars ($1,000,000.00), individually, or in excess of Five Million Dollars ($5,000,000.00), when
aggregated with all other final judgments, orders, or decrees for the payment of money (but excluding any final judgments, orders, or
decrees for the payment of money that are covered by independent third-Person insurance as to which liability has been accepted by
such insurance carrier), shall be rendered against one or more Credit Parties or any Subsidiary and the same are not, within thirty
(30) consecutive days after the entry thereof, discharged or execution thereof stayed or bonded pending appeal, or such judgments
are not discharged prior to the expiration of any such stay;
8.8 Misrepresentations.
Any Credit Party or any Person acting for any Credit Party makes or is deemed
to make any representation, warranty, or other statement now or later in this Agreement (including Section 5 hereof), any Loan
Document or in any writing delivered to Lender or to induce Lender to enter this Agreement or any Loan Document, and such
representation, warranty, or other statement is incorrect in any material respect when made or deemed to be made unless such
representation, warranty, or other statement is qualified by materiality or Material Adverse Change, in which case it shall be true and
correct in all respects when made or deemed to be made;
8.9 Loan Documents; Collateral.
Any material provision of any Loan Document shall for any reason
cease to be valid and binding on or enforceable against any Credit Party or any Subsidiary of any Credit Party party thereto, or any
Credit Party or any Subsidiary of any
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Credit Party shall so state in writing or bring an action to limit its obligations or liabilities thereunder; or any Collateral Document
shall for any reason (other than pursuant to the terms thereof) cease to create a valid security interest in the Collateral purported to be
covered thereby or such security interest shall for any reason cease to be a perfected and first priority security interest in the
Collateral subject thereto subject only to Permitted Liens;
8.10 Priority of Obligations.
Any of the Obligations shall for any reason be subordinated or shall not
have the priority contemplated by this Agreement, other than with respect to Permitted Liens or as agreed by the Lender in its sole
discretion;
8.11 Regulatory Approvals.
(a) The FDA, EMA or any other Governmental Authority initiates
enforcement action against Borrower or any of its Subsidiaries that causes Borrower or such Subsidiary, as applicable, to discontinue
marketing or withdraw any Included Product in any jurisdiction, in each case which enforcement action remains undischarged or
unstayed for more than ninety (90) days, which could reasonably be expected to result in a Material Adverse Change (b) the FDA,
EMA or any other Governmental Authority issues a warning letter with respect to any manufacturing issue with respect to any
Included Product to Borrower, any of its Subsidiaries or any non-Affiliate third Person which provides manufacturing services to
Borrower or any of its Subsidiaries, which could reasonably be expected to result in a Material Adverse Change; or (c) Borrower or
any of its Subsidiaries, as applicable, conducts a withdrawal or recall of any Included Product which could reasonably be expected to
result in expenses payable by Borrower and its Subsidiaries in connection therewith in excess of the greater of (i) Five Million
Dollars ($5,000,000.00) or (ii) ten percent (10%) of consolidated net revenue of Borrower and its Subsidiaries on a trailing twelve
(12) month basis as of the most recently ended fiscal quarter; or
8.12 Individual Storage Units. With respect to any Individual Storage Unit, Borrower or any of its
Subsidiaries fails to (a) pay any rent, late fees or other fees or charges under any storage space rental agreement, lease agreement or
similar agreement with respect to such Individual Storage Unit when and as the same shall become due and payable thereunder and
fails to either cure such failure in accordance with the terms and conditions of such storage space rental agreement, lease agreement
or similar agreement or recover as promptly as possible any and all assets or properties therefrom, or (b) maintain in effect insurance
that covers the loss or damage of the assets or properties stored or to be stored at any time and from time to time in such Individual
Storage Unit in an amount equal to at least one hundred percent (100%) of the value of such assets or properties (without regard to
any value limitation included in any such storage space rental agreement, lease agreement or similar agreement with respect to such
Individual Storage Unit); provided , that, in either case, the aggregate value of any and all assets and properties stored in such
Individual Storage Unit, individually or together with the aggregate value of any and all assets and properties stored in any other
Individual Storage Unit in respect of which either the payment failure described in clause (a) above or the failure to maintain
insurance described in clause (b) above has occurred, is greater than or equal to Five Hundred Thousand Dollars ($500,000).
8.13 [Post-Closing Deliverables.
The Borrower and the Credit Parties fail to deliver any of the items
specified in the Post-Closing Letter by the date specified (as such date may be extended by the Lender in its sole discretion) for such
items therein.]
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9. RIGHTS AND REMEDIES UPON AN EVENT OF DEFAULT
9.1 Rights and Remedies.

While an Event of Default occurs and continues, Lender may, without notice or

demand:
(a) declare all Obligations (including, for the avoidance of doubt, any applicable
Prepayment Premium) immediately due and payable (but if an Event of Default described in Section 8.5 occurs all Obligations,
including any applicable Prepayment Premium, are automatically and immediately due and payable without any action by Lender),
whereupon all Obligations for principal, interest, premium or otherwise (including, for the avoidance of doubt, any applicable
Prepayment Premium) shall become due and payable by Borrower without presentment, demand, protest or other notice of any kind,
which are all expressly waived by the Credit Parties hereby;
(b)

stop

advancing

money

or

extending

credit

for

Borrower’s

benefit

under

this

Agreement;
(c) settle or adjust disputes and claims directly with Account Debtors for amounts on
terms and in any order that Lender considers advisable, notify any Person owing Borrower money of Lender’s security interest in
such funds, and verify the amount of such account;
(d) make any payments and do any acts it considers necessary or reasonable to protect the
Collateral or its security interest in the Collateral. Borrower shall assemble the Collateral if Lender requests and make it available as
Lender designates. Lender may enter premises where the Collateral is located, take and maintain possession of any part of the
Collateral, and pay, purchase, contest, or compromise any Lien which appears to be prior or superior to its security interest and pay
all expenses incurred. Borrower grants Lender a license to enter and occupy any of their premises, without charge, to exercise any of
Lender’s rights or remedies;
(e) apply to the Obligations (i) any balances and deposits of Borrower it holds, or (ii) any
amount held by Lender owing to or for the credit or the account of Borrower;
(f) ship, reclaim, recover, store, finish, maintain, repair, prepare for sale, advertise for
sale, and sell the Collateral. Lender is hereby granted a non-exclusive, royalty-free license or other right to use, without charge,
Borrower’s labels, Patents, Copyrights, mask works, rights of use of any name, trade names, Trademarks, Know-How and
advertising matter, or any similar property as it pertains to the Collateral, in completing production of, advertising for sale, and
selling any Collateral and, in connection with Lender’s exercise of its rights under this Section 9.1 , Borrower’s rights under all
licenses and all franchise agreements inure to Lender’s benefit;
(g) place a “hold” on any account maintained with Lender or deliver a notice of exclusive
control, any entitlement order, or other directions or instructions pursuant to any Control Agreement or similar agreements providing
control of any Collateral;
(h) demand and receive possession of Borrower’s Books; and
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(i) exercise all rights and remedies available to Lender under the Collateral Documents or
any other Loan Documents or at law or equity, including all remedies provided under the Code (including disposal of the Collateral
pursuant to the terms thereof).
Lender agrees that in connection with any foreclosure or other exercise of rights under this Agreement or any other Loan
Document with respect to the Intellectual Property, the rights of the licensees under the Permitted Licenses will not be terminated,
limited or otherwise adversely affected so long as no default exists under the Permitted License in a way that would permit the
licensor to terminate such Permitted License (commonly termed a non-disturbance).
9.2 Power of Attorney.
Borrower hereby irrevocably appoints Lender as its lawful attorney-in-fact,
exercisable upon the occurrence and during the continuance of an Event of Default, to: (a) endorse Borrower’s name on any checks
or other forms of payment or security; (b) sign Borrower’s name on any invoice or bill of lading for any Account or drafts against
Account Debtors; (c) settle and adjust disputes and claims about the Accounts directly with Account Debtors, for amounts and on
terms Lender determines reasonable; (d) make, settle, and adjust all claims under Borrower’s insurance policies; (e) pay, contest or
settle any Lien, charge, encumbrance, security interest, and adverse claim in or to the Collateral, or any judgment based thereon, or
otherwise take any action to terminate or discharge the same; and (f) transfer the Collateral into the name of Lender or a third Person
as the Code permits. Borrower hereby appoints Lender as its lawful attorney-in-fact to file or record any documents necessary to
perfect or continue the perfection of Lender’s security interest in the Collateral regardless of whether an Event of Default has
occurred until all Obligations (other than inchoate indemnity obligations) have been satisfied in full and Lender is not under any
further obligation to make Credit Extensions hereunder. Lender’s foregoing appointment as Borrower’s attorney in fact, and all of
Lender’s rights and powers, coupled with an interest, are irrevocable until all Obligations (other than inchoate indemnity obligations)
have been fully repaid and performed and Lender’s obligation to provide Credit Extensions terminates.
9.3 Protective Payments. If Borrower fails to obtain the insurance called for by Section 6.5 or fails to pay
any premium thereon or fails to pay any other amount which Borrower is obligated to pay under this Agreement or any other Loan
Document, Lender may obtain such insurance or make such payment, and all amounts so paid by Lender are Lender Expenses and
immediately due and payable, bearing interest at the rate applicable to the Obligations, and secured by the Collateral. Lender will
make reasonable efforts to provide Borrower with notice of Lender obtaining such insurance at the time it is obtained or within a
reasonable time thereafter. No payments by Lender are deemed an agreement to make similar payments in the future or Lender’s
waiver of any Event of Default.
9.4 Application of Payments and Proceeds Upon Default.
If an Event of Default has occurred and is
continuing, Lender shall apply any funds in its possession, whether from Borrower account balances, payments, proceeds realized as
the result of any collection of Accounts or other disposition of the Collateral, or otherwise, to the Obligations in such order as Lender
shall determine in its sole discretion. Any surplus shall be paid to Borrower or other Persons legally entitled thereto; Borrower shall
remain liable to Lender for any deficiency. If Lender directly or indirectly enters into a deferred payment or other credit transaction
with any purchaser at any sale of Collateral, Lender shall have the option, exercisable at any time, of
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either reducing the Obligations by the principal amount of the purchase price or deferring the reduction of the Obligations until the
actual receipt by Lender of cash therefor.
9.5 Lender’s Liability for Collateral.
So long as Lender complies with Requirements of Law regarding
the safekeeping of the Collateral in the possession or under the control of Lender, Lender shall not be liable or responsible for: (a)
the safekeeping of the Collateral; (b) any loss or damage to the Collateral; or (c) any act or default of any carrier, warehouseman,
bailee, or other Person. In no event shall Lender have any liability for any diminution in the value of the Collateral for any
reason. Borrower bears all risk of loss, damage or destruction of the Collateral.
9.6 No Waiver; Remedies Cumulative.
Lender’s failure, at any time or times, to require strict
performance by Borrower of any provision of this Agreement or any other Loan Document shall not waive, affect, or diminish any
right of Lender thereafter to demand strict performance and compliance herewith or therewith. No waiver hereunder shall be
effective unless signed by the party granting the waiver and then is only effective for the specific instance and purpose for which it is
given. Lender’s rights and remedies under this Agreement and the other Loan Documents are cumulative. Lender has all rights and
remedies provided under the Code, by law, or in equity. Lender’s exercise of one right or remedy is not an election and shall not
preclude Lender from exercising any other remedy under this Agreement or other remedy available at law or in equity, and Lender’s
waiver of any Event of Default is not a continuing waiver. Lender’s delay in exercising any remedy is not a waiver, election, or
acquiescence.
9.7 Demand Waiver; Prepayment Premium.
Borrower waives demand, notice of default or dishonor,
notice of payment and nonpayment, notice of any default, nonpayment at maturity, release, compromise, settlement, extension, or
renewal of accounts, documents, instruments, chattel paper, and guarantees held by Lender on which Borrower is liable. Borrower
acknowledges and agrees that any applicable Prepayment Premium shall be due and payable by Borrower upon the acceleration of
the Obligations pursuant to Section 9.1(a) , whether such acceleration is automatic or is effected by Lender’s declaration thereof, as
provided in Section 9.1(a) , and each Borrower waives any right to object thereto in any voluntary or involuntary bankruptcy,
insolvency or similar proceeding or otherwise.
10. NOTICES
All notices, consents, requests, approvals, demands, or other communication by any party to this Agreement or any other
Loan Document must be in writing and shall be deemed to have been validly served, given, or delivered: (a) upon the earlier of
actual receipt and three (3) Business Days after deposit in the U.S. mail, first class, registered or certified mail return receipt
requested, with proper postage prepaid; (b) upon transmission, when sent by electronic mail or facsimile transmission; (c) one (1)
Business Day after deposit with a reputable overnight courier with all charges prepaid; or (d) when delivered, if hand-delivered by
messenger, all of which shall be addressed to the party to be notified and sent to the address, facsimile number, or email address (if
any) indicated below. Lender or any Credit Party may change its mailing or electronic mail address or facsimile number by giving
all other parties hereto written notice thereof in accordance with the terms of this Section 10 .
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If to Borrower:

Second Floor, No. 4 The Forum, Grenville Street
St. Helier, Jersey JE2 4UF
Attn: Chief Financial Officer
Fax: (212) 767-7555
Email: wgroenhuysen@novocure.com

with a copy to:

Sidley Austin LLP
1 South Dearborn
Chicago, IL 60603
Attn: Pran Jha, Esq.
Fax: (312) 853-7036
Email: pjha@sidley.com

If to Lender:

BioPharma Credit PLC
c/o Beaufort House
51 New North Road
Exeter EX4 4EP
United Kingdom
Attn: Company Secretary
Tel: +44 01 392 477 500
Fax: +44 01 392 253 282

with copies (which shall not constitute notice) to:
Pharmakon Advisors LP
110 East 59 th Street, #3300
New York, NY 10022
Attn: Pedro Gonzalez de Cosio
Phone: +1 (212) 883-2296
Fax: +1 (917) 210-4048
Email: pg@PharmakonAdvisors.com
and
Akin Gump Strauss Hauer & Feld LLP
One Bryant Park
New York, NY 10036-6745
Attn: Geoffrey E. Secol
Phone: (212) 872-8081
Fax: (212) 872-1002
Email: gsecol@akingump.com
11. CHOICE OF LAW, VENUE, AND JURY TRIAL WAIVER
New York law governs the Loan Documents without regard to principles of conflicts of law. Credit Parties and Lender
each submit to the exclusive jurisdiction of the courts of the State
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of New York sitting in New York County, and of the United States District Court of the Southern District of New York, and any
appellate court from any thereof, and agrees that all claims in respect of any such action, litigation or proceeding may be heard and
determined in such New York State court or, to the fullest extent permitted by Requirements of Law, in such Federal court; provided
, however , that nothing in this Agreement shall be deemed to operate to preclude Lender from bringing suit or taking other legal
action in any other jurisdiction to realize on the Collateral or any other security for the Obligations, or to enforce a judgment or other
court order in favor of Lender. Each Credit Party expressly submits and consents in advance to such jurisdiction in any action or suit
commenced in any such court, and each Credit Party hereby waives any objection that it may have based upon lack of personal
jurisdiction, improper venue, or forum non conveniens and hereby consents to the granting of such legal or equitable relief as is
deemed appropriate by such court. Each Credit Party hereby waives personal service of the summons, complaints, and other process
issued in such action or suit and agrees that service of such summons, complaints, and other process may be made by registered or
certified mail addressed to such Credit Party at the address set forth in Section 10 of this Agreement and that service so made shall be
deemed completed upon the earlier to occur of such Credit Party’s actual receipt thereof or three (3) days after deposit in the U.S.
mails, proper postage prepaid.
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, CREDIT PARTIES AND LENDER EACH
WAIVE THEIR RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION ARISING OUT OF OR BASED
UPON THIS AGREEMENT, THE LOAN DOCUMENTS OR ANY CONTEMPLATED TRANSACTION, INCLUDING
CONTRACT, TORT, BREACH OF DUTY AND ALL OTHER CLAIMS. THIS WAIVER IS A MATERIAL
INDUCEMENT FOR ALL PARTIES TO ENTER INTO THIS AGREEMENT. EACH PARTY HAS REVIEWED THIS
WAIVER WITH ITS COUNSEL.
12. GENERAL PROVISIONS
12.1 Successors and Assigns. This Agreement binds and is for the benefit of the successors and permitted
assigns of each party. No Credit Party may transfer, pledge or assign this Agreement or any other Loan Document or any rights or
obligations under hereunder or thereunder without Lender’s prior written consent. Lender may, with the prior written consent of
Borrower not to be unreasonably withheld, delayed or conditioned, sell, transfer, assign, pledge, negotiate, or grant participation in
(any such sale, transfer, assignment, negotiation, or grant of a participation, a “ Lender Transfer ”) all or any part of, or any interest
in, Lender’s obligations, rights, and benefits under this Agreement and the other Loan Documents to any Person; provided , however
, that such consent of Borrower shall not be required while any Event of Default described in Section 8.1 or Section 8.5 occurs and
continues; provided , further , that Lender shall at all times hold no less than a majority of the aggregate pri ncipal amount of the
Term Loan. Lender shall provide Borrower notice of a Lender Transfer no later than the date on which such Lender Transfer occurs.
In the event of a transfer, assignment, novation or amendment of the rights and/or the obligations under this Agreement
and any other Loan Documents, all security interests, guarantees and privileges created under or in connection with the Loan
Documents shall automatically and without any formality be preserved for the benefit of any pledgee/security
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taker under the Loan Documents, the new Lender and the other finance party for the purpose of the provisions of articles 1278 to
1281 of the Luxembourg Civil Code or any other purposes.
12.2 Indemnification; Costs and Expenses.
(a) Borrower agrees to indemnify and hold harmless Lender and each manager, partner,
director, officer, employee, agent, attorney and affiliate thereof (each such person, an “ Indemnified Person ”) from and against any
and all Indemnified Liabilities; provided , that (i) no Credit Party shall have any obligation to any Indemnified Person hereunder with
respect to any Indemnified Liabilities (x) to the extent such Indemnified Liabilities arise from the gross negligence, bad faith or
willful misconduct of that Indemnified Person, in each case, as determined by a final, non-appealable judgment of a court of
competent jurisdiction or (y) to the extent such Indemnified Liabilities resulted solely from disputes between or among Indemnified
Persons, and (ii) no Credit Party shall be liable for any settlement of any claim or proceeding effected by any Indemnified Person
without the prior written consent of such Credit Party (which consent shall not be unreasonably withheld or delayed), but if settled
with such consent or if there shall be a final judgment against an Indemnified Person, each of the Credit Parties shall indemnify and
hold harmless such Indemnified Person from and against any loss or liability by reason of such settlement or judgment in the manner
set forth in this Agreement.
(b) To the extent permitted by Requirements of Law, no Credit Party shall assert, and each
Credit Party hereby waives, any claim against Lender and its Affiliates, directors, employees, attorneys, agents or sub-agents, on any
theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual damages) (whether or not
the claim therefor is based on contract, tort or duty imposed by any applicable legal requirement) arising out of, in connection with,
arising out of, as a result of, or in any way related to, this Agreement or any Loan Document or any agreement or instrument
contemplated hereby or thereby or referred to herein or therein, the transactions contemplated hereby or thereby, the Term Loan or
the use of the proceeds thereof or any act or omission or event occurring in connection therewith, and each Credit Party hereby
waives, releases and agrees not to sue upon any such claim or any such damages, whether or not accrued and whether or not known
or suspected to exist in its favor.
(c) Any action taken by any Credit Party under or with respect to any Loan Document,
even if required under any Loan Document or at the request of Lender, shall be at the expense of such Credit Party, and no Secured
Party shall be required under any Loan Document to reimburse any Credit Party or any Subsidiary of any Credit Party therefor
except as expressly provided therein. In addition, Borrower agrees to pay or reimburse upon demand (i) Lender for all reasonable
and documented out-of-pocket costs and expenses incurred by it or any of its directors, employees, attorneys, agents or sub-agents, in
connection with the investigation, development, preparation, negotiation, syndication, execution, interpretation or administration of,
any modification of any term of or termination of, any Loan Document, any commitment or proposal letter therefor, any other
document prepared in connection therewith or the consummation and administration of any transaction contemplated therein, (ii)
Lender for all reasonable and documented out-of-pocket costs and expenses incurred by it or any of its directors, employees,
attorneys, agents or sub-agents in connection with internal audit reviews and Collateral, and (iii) Lender and its directors, employees,
attorneys, agents and sub-agents, for
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all costs and expenses incurred in connection with (A) any refinancing or restructuring of the credit arrangements provided hereunder
in the nature of a “work-out”, (B) the enforcement or preservation of any right or remedy under any Loan Document, any Obligation,
with respect to the Collateral or any other related right or remedy, or (C) the commencement, defense, conduct of, intervention in, or
the taking of any other action with respect to, any proceeding (including any bankruptcy or insolvency proceeding) related to any
Credit Party, any Subsidiary of any Credit Party, Loan Document or Obligation (or the response to and preparation for any subpoena
or request for document production relating thereto), including Lender Expenses.
12.3 Severability of Provisions. In case any provision in or obligation hereunder or under any other Loan
Document shall be invalid, illegal or unenforceable in any jurisdiction, the validity, legality and enforceability of the remaining
provisions or obligations, or of such provision or obligation in any other jurisdiction, shall not in any way be affected or impaired
thereby.
12.4 Correction of Loan Documents. Lender may correct patent errors and fill in any blanks in the Loan
Documents consistent with the agreement of the parties hereto so long as Lender provides Credit Parties with written notice of such
correction and allows Credit Parties at least ten (10) days to object to such correction. In the event of such objection, such correction
shall not be made except by an amendment signed by Lender and Credit Parties.
12.5 Amendments in Writing; Integration.
(a) No amendment, restatement, supplement, modification, termination or waiver of any
provision of this Agreement or any other Loan Document, no approval or consent thereunder, or any consent to any departure by the
Borrower therefrom, shall in any event be effective unless the same shall be in writing and signed by the Borrower and Lender.
(b) This Agreement and the Loan Documents represent the entire agreement about this
subject matter and supersede prior negotiations or agreements. All prior agreements, understandings, representations, warranties,
and negotiations between the parties about the subject matter of this Agreement and the Loan Documents merge into this Agreement
and the Loan Documents.
12.6 Counterparts.
This Agreement may be executed in any number of counterparts and by different
parties on separate counterparts, each of which, when executed and delivered, is an original, and all taken together, constitute one
Agreement.
12.7 Survival.
All covenants, representations and warranties made in this Agreement continue in full force
until this Agreement has terminated pursuant to its terms and all Obligations (other than inchoate indemnity obligations and any
other obligations which, by their terms, are to survive the termination of this Agreement) have been paid in full and satisfied. The
obligation of Credit Parties in Section 12.2 to indemnify Lender shall survive until the statute of limitations with respect to such
claim or cause of action shall have run.
12.8 Confidentiality.
Any information regarding Credit Parties and their Subsidiaries and their businesses
provided to Lender by or on behalf of any Credit Party pursuant to this Agreement shall be deemed “ Confidential Information ”;
provided , however , that Confidential
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Information does not include information that is either: (a) in the public domain or in Lender’s or any of its Affiliates’ possession
when disclosed to Lender or any of its Affiliates, or becomes part of the public domain after disclosure to Lender or any of its
Affiliates other than as a result of a breach by Lender or any of its Affiliates of the obligations under this Section 12.8 ; or (b)
disclosed to Lender or any of its Affiliates by a third Person if Lender or any of its Affiliates do not know that the third Person is
prohibited from disclosing the information. Lender shall not disclose any Confidential Information to a third Person or use
Confidential Information for any purpose other than the exercise of Lender’s rights and the performance of Lender’s obligations
under the Loan Documents. The foregoing in this Section 12.8 notwithstanding, Lender may disclose Confidential Information: (i)
to any of Lender’s Subsidiaries or Affiliates; (ii) to prospective transferees or purchasers of any interest in the Credit Extensions; (iii)
as required by law, regulation, subpoena, or other order; (iv) to the extent requested by regulators having jurisdiction over Lender or
as otherwise required in connection with Lender’s examination or audit; (v) as Lender considers appropriate in exercising remedies
under the Loan Documents; and (vi) to third-Person service providers of Lender; provided , however , that the third Persons to which
Confidential Information is disclosed pursuant to clauses (i) , (ii) and (vi) are bound by obligations of confidentiality and non-use
that are no less restrictive than those contained herein. Lender may use such confidential information for the development of
databases, reporting purposes, and market analysis so long as such confidential information is aggregated and anonymized prior to
distribution unless otherwise expressly permitted by Credit Parties.
The provisions of the immediately preceding paragraph shall survive the termination of this Agreement.
12.9 Attorneys’ Fees, Costs and Expenses.
In any action or proceeding between any Credit Party and
Lender arising out of or relating to the Loan Documents, the prevailing party shall be entitled to recover its reasonable attorneys’ fees
and other costs and expenses incurred, in addition to any other relief to which it may be entitled.
12.10 Right of Set-Off. In addition to any rights now or hereafter granted under Requirements of Law and
not by way of limitation of any such rights, upon the occurrence of an Event of Default and at any time thereafter during the
continuance of any Event of Default, Lender is hereby authorized by each Credit Party at any time or from time to time, without
notice to any Credit Party or to any other Person, any such notice being hereby expressly waived, to set off and to appropriate and to
apply any and all deposits (general or special, including Indebtedness evidenced by certificates of deposit, whether matured or
unmatured, but not including trust accounts) and any other Indebtedness at any time held or owing by Lender to or for the credit or
the account of any Credit Party against and on account of the obligations and liabilities of any Credit Party to Lender hereunder and
under the other Loan Documents, including all claims of any nature or description arising out of or connected hereto or with any
other Loan Document, irrespective of whether or not (a) Lender shall have made any demand hereunder or (b) the principal of or the
interest on the Term Loan or any other amounts due hereunder shall have become due and payable pursuant to Section 2 and
although such obligations and liabilities, or any of them, may be contingent or unmatured.
12.11 Marshalling; Payments Set Aside.
Lender shall not be under any obligation to marshal any assets
in favor of any Credit Party or any other Person or against or in payment of
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any or all of the Obligations. To the extent that any Credit Party makes a payment or payments to Lender, or Lender enforces any
Liens or exercises its rights of setoff, and such payment or payments or the proceeds of such enforcement or setoff or any part
thereof are subsequently invalidated, declared to be fraudulent or preferential, set aside or required to be repaid to a trustee, receiver
or any other party under any bankruptcy law, any other state or federal law, common law or any equitable cause, then, to the extent
of such recovery, the obligation or part thereof originally intended to be satisfied, and all Liens, rights and remedies therefor or
related thereto, shall be revived and continued in full force and effect as if such payment or payments had not been made or such
enforcement or setoff had not occurred.
12.12 Electronic Execution of Documents.
The words “execution”, “signed”, “signature”, and words of
like import in any Loan Document shall be deemed to include electronic signatures or the keeping of records in electronic form, each
of which shall be of the same legal effect, validity and enforceability as a manually executed signature or the use of a paper-based
recordkeeping systems, as the case may be, to the extent and as provided for in any Requirements of Law, including any state law
based on the Uniform Electronic Transactions Act.
12.13 Captions.
Section headings herein are included herein for convenience of reference only and shall
not constitute a part hereof for any other purpose or be given any substantive effect.
12.14 Construction of Agreement.
The parties hereto mutually acknowledge that they and their attorneys
have participated in the preparation and negotiation of this Agreement. In cases of uncertainty this Agreement shall be construed
without regard to which of the parties hereto caused the uncertainty to exist.
12.15 Third Parties. Nothing in this Agreement, whether express or implied, is intended to: (a) confer any
benefits, rights or remedies under or by reason of this Agreement on any Persons other than the express parties to it and their
respective permitted successors and assigns; (b) relieve or discharge the obligation or liability of any Person not an express party to
this Agreement; or (c) give any Person not an express party to this Agreement any right of subrogation or action against any party to
this Agreement.
12.16 No Fiduciary Duty.
Lender may have economic interests that conflict with those of the Credit
Parties. Each Credit Party agrees that nothing in the Loan Documents or otherwise will be deemed to create an advisory, fiduciary or
agency relationship or fiduciary or other implied duty between Lender, on the one hand, and such Credit Party, its Subsidiaries, and
any of their respective stockholders or affiliates, on the other hand. Each Credit Party acknowledges and agrees that (a) the
transactions contemplated by the Loan Documents are arm’s-length commercial transactions between Lender, on the one hand, and
such Credit Party, its Subsidiaries and their respective affiliates, on the other, (b) in connection therewith and with the process
leading to such transaction, Lender is acting solely as a principal and not the agent or fiduciary of such Credit Party, its Subsidiaries
or their respective affiliates, management, stockholders, creditors or any other person, (c) Lender has not assumed an advisory or
fiduciary responsibility in favor of any Credit Party, its Subsidiaries or their respective affiliates with respect to the transactions
contemplated hereby or the process leading thereto (irrespective of whether Lender or any of its affiliates has advised or is currently
advising such Credit Party, its Subsidiaries or
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their respective affiliates on other matters) or any other obligation to such Credit Party, its Subsidiaries or their respective affiliates
except the obligations expressly set forth in the Loan Documents, and (d) each Credit Party, its Subsidiaries and their respective
affiliates have consulted their own legal and financial advisors to the extent each deemed appropriate. Each Credit Party further
acknowledges and agrees that it is responsible for making its own independent judgment with respect to such transactions and the
process leading thereto. Each Credit Party agrees that it will not claim that Lender has rendered advisory services of any nature or
respect, or owes a fiduciary or similar duty to such Credit Party, its Subsidiaries or their respective affiliates in connection with such
transaction or the process leading thereto.
12.17 Payoff of Existing Credit Facility. The parties hereto hereby agree that a portion of the proceeds of
the Term Loan shall be used to refinance the Existing Credit Facility on the Funding Date. The parties hereto further agree that if the
Funding Date shall occur after the Effective Date of this Agreement, then (i) the existence of the Existing Credit Facility, any
documents executed or delivered in connection therewith and any security interests or liens granted thereunder shall be deemed to
not cause any breach of any representation, warranty, covenant or other term of this agreement or any other Loan Document as of the
Effective Date or at any time on or prior to the Funding Date and (ii) any Lien outstanding in connection with the Existing Credit
Facility shall be deemed to be a Permitted Lien at all times on and prior to the Funding Date.
13. DEFINITIONS
13.1 Definitions.
For the purposes of and as used in the Loan Documents: (a) references to any Person
include its successors and assigns and, in the case of any Governmental Authority, any Person succeeding to its functions and
capacities; (b) except as otherwise expressly provided in any Loan Document, references to any law, treaty, order, policy, rule or
regulation include amendments, restatements, supplements, modifications and successors thereto; (c) the word “shall” is mandatory;
(d) the word “may” is permissive; (e) the word “or” is not exclusive; (f) the words “include”, “includes” and “including” are not
limiting; (g) the singular includes the plural and the plural includes the singular; (h) numbers denoting amounts that are set off in
parentheses are negative unless the context dictates otherwise; (i) each authorization herein shall be deemed irrevocable and coupled
with an interest; (j) all accounting terms shall be interpreted, and all determinations relating thereto shall be made, in accordance with
Applicable Accounting Standards; (k) references to any time of day shall be to New York time; and (l) references to specific
sections, articles, annexes, schedules and exhibits are to this Agreement. As used in this Agreement, the following capitalized terms
have the following meanings:
“ Account ” means any “account” as defined in the Code with such additions to such term as may hereafter be made, and
includes all accounts receivable, book debts, and other sums owing to Credit Parties.
“ Account Debtor ” means any “account debtor” as defined in the Code with such additions to such term as may hereafter
be made.
“ Acquisition ” means (a) any Stock Acquisition or (b) any Asset Acquisition.
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“ Adverse Proceeding ” means any action, suit, proceeding, hearing (whether administrative, judicial or otherwise),
governmental investigation or arbitration (whether or not purportedly on behalf of any Credit Party or any of its Subsidiaries) at law
or in equity, or before or by any Governmental Authority, domestic or foreign (including any Environmental Claims), whether
pending or, to the knowledge of any Credit Party or any of its Subsidiaries, threatened against or adversely affecting any Credit Party
or any of its Subsidiaries or any property of any Credit Party or any of its Subsidiaries.
“ Affiliate ” means, with respect to any Person, each other Person that owns or controls, directly or indirectly, the Person,
any Person that controls or is controlled by or is under common control with the Person, and each of that Person’s senior executive
officers, directors, partners and, for any Person that is a limited liability company or limited liability partnership, that Person’s
managers and members. As used in this definition, “control” means (i) direct or indirect beneficial ownership of at least fifty percent
(50%) (or such lesser percentage which is the maximum allowed to be owned by a foreign corporation in a particular jurisdiction) of
the voting share capital or other equity interest in a Person or (ii) the power to direct or cause the direction of the management of
such Person by contract or otherwise. In no event shall Lender be deemed to be an Affiliate of Borrower or any of its Subsidiaries.
“ Agreement ” is defined in the preamble hereof.
“ Anti-Terrorism Laws ” means any laws relating to terrorism or money laundering, including Executive Order No.
13224 (effective September 24, 2001), the Patriot Act, the laws comprising or implementing the Bank Secrecy Act, and the laws
administered by OFAC.
“ Applicable Accounting Standards ” means generally accepted accounting principles in the United States as set forth in
the opinions and pronouncements of the Accounting Principles Board of the American Institute of Certified Public Accountants and
statements and pronouncements of the Financial Accounting Standards Board or in such other statements by such other Person as
may be approved by a significant segment of the accounting profession, which are applicable to the circumstances as of the date of
determination.
“ Asset Acquisition ” means: (i) any purchase, inbound license or other acquisition by Borrower or any of its Subsidiaries
of all or substantially all of the assets of any other Person; or (ii) any other purchase, inbound license or other acquisition of any
property or assets of another Person for any purpose other than (A) any such purchase or acquisition of property or assets for
administrative expenses and other ordinary course operating expenses and (B) the commercialization, marketing, importing,
exporting, distribution, development, or production of Included Product; provided , that, for the avoidance of doubt, “Asset
Acquisition” includes any co-promotion or co-marketing arrangement. Notwithstanding the foregoing, an Asset Acquisition shall
not include a Permitted License of the type described in clause (f) of the definition thereof or the licenses or grants described in
Section 7.1(e) .
“ Bankruptcy Code ” means Title 11 of the United States Code entitled “Bankruptcy”, as now and hereafter in effect, or
any successor statute and “bankrupt” and “bankruptcy” include the meanings given to those words by Article 8 of the Interpretation
(Jersey) Law 1954.
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“ Blocked Person ” means (a) any Person listed in the annex to, or is otherwise subject to the provisions of, Executive
Order No. 13224, (b) a Person owned or controlled by, or acting for or on behalf of, any Person that is listed in the annex to, or is
otherwise subject to the provisions of, Executive Order No. 13224, (c) a Person with which Lender is prohibited from dealing or
otherwise engaging in any transaction by any Anti-Terrorism Law, (d) a Person that commits, threatens or conspires to commit or
supports “terrorism” as defined in Executive Order No. 13224, or (e) a Person that is named a “specially designated national” or
“blocked person” on the most current list published by OFAC or other similar list.
“ Board of Directors ” means, with respect to any Person, (i) in the case of any corporation, the board of directors of such
Person, (ii) in the case of any limited liability company, the board of managers of such Person, or if there is none, the Board of
Directors of the managing member of such Person, (iii) in the case of any partnership, the Board of Directors of the general partner
of such Person, and (iv) in any other case, the functional equivalent of the foregoing.
“ Board of Governors ” means the Board of Governors of the United States Federal Reserve System or any successor
thereto.
“ Books ” means all books and records including ledgers, federal and state Tax returns, records regarding a Credit Party’s
assets or liabilities, the Collateral, business operations or financial condition, and all computer programs or storage or any equipment
containing such information.
“ Borrower ” is defined in the preamble hereof.
“ Borrowing Resolutions ” means, with respect to any Person, those resolutions adopted by such Person’s Board of
Directors and delivered by such Person to Lender approving the Loan Documents to which such Person is a party and the
transactions contemplated thereby (including the Term Loan), together with a certificate executed by a director or its Secretary on
behalf of such Person certifying that (a) such Person has the authority to execute, deliver, and perform its obligations under each of
the Loan Documents to which it is a party, (b) that attached as Exhibit A to such certificate is a true, correct, and complete copy of
the resolutions then in full force and effect authorizing and ratifying the execution, delivery, and performance by such Person of the
Loan Documents to which it is a party and (c) the name(s) of the Person(s) authorized to execute the Loan Documents on behalf of
such Person, together with a sample of the true signature(s) of such Person(s).
“ Business Day ” means any day that is not a Saturday or a Sunday or a day on which banks are authorized or required to
be closed in New York, New York or Jersey, The Channel Islands.
“ Cash Equivalents ” means (a) marketable direct obligations issued or unconditionally guaranteed by the United States or
any agency or any State thereof ( provided , that the full faith and credit of the United States is pledged in support thereof) having
maturities of not more than twelve (12) months from the date of acquisition; (b) commercial paper issued by any Person in the
United States, Switzerland or Japan maturing no more than twelve (12) months after its
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creation and having the highest rating from either Standard & Poor’s Ratings Group or Moody’s Investors Service, Inc.; (c) Dollar,
Euro, Swiss Franc (CHF) or Japanese Yen denominated certificates of deposit, banker’s acceptances and time deposits maturing no
more than twelve (12) months after issue of any Lender or any commercial bank having, or which is the principal banking subsidiary
of a bank holding company having, the highest long-term unsecured debt rating from either Standard & Poor’s Ratings Group or
Moody’s Investors Service, Inc.; (d) in the case of any Credit Party not organized in the United States, direct obligations of the
sovereign nation (or any agency thereof) in which such Credit Party is organized and is conducting business or in obligations fully
and unconditionally guaranteed by such sovereign nation (or any agency thereof); and (e) investments in money market funds
substantially all of whose assets are comprised of securities of the types described in clauses (a) through (c) above. Notwithstanding
the foregoing, Cash Equivalents do not include and the Credit Parties and their Subsidiaries are prohibited from purchasing,
purchasing participations in, entering into any type of swap or other equivalent derivative transaction, or otherwise holding or
engaging in any ownership interest in any type of debt instrument, including any corporate or municipal bonds with a long-term
nominal maturity for which the interest rate is reset through a dutch auction and more commonly referred to as an auction rate
security.
“ CHAMPVA ” means, collectively, the Civilian Health and Medical Program of the Department of Veterans Affairs, a
program of medical benefits covering retirees and dependents of former members of the armed services administered by the United
States Department of Veterans Affairs, and all laws, rules, regulations, manuals, orders, or requirements pertaining to such program.
“ Change in Control ” means (i) a transaction, including any merger or consolidation, in which any “person” or “group”
(within the meaning of Section 13(d) and 14(d)(2) of the Securities Exchange Act of 1934) is or becomes the “beneficial owner” (as
defined in Rule 13d-3 under the Securities Exchange Act of 1934), directly or indirectly, of a sufficient number of shares of all
classes of stock then outstanding of a Borrower ordinarily entitled to vote in the election of directors, empowering such “person” or
“group” to elect a majority of the Board of Directors of Borrower, who did not have such power before such transaction or (ii) the
replacement of a majority of the Board of Directors of Borrower over a two-year period from the directors who constituted the Board
of Directors of Borrower at the beginning of such period, and such replacement shall not have been approved by a vote of at least a
majority of the Board of Directors of Borrower then still in office who either were members of such Board of Directors at the
beginning of such period or whose election as a member of such Board of Directors was previously so approved.
“ Change in Control Notice ” is defined in Section 2.2(d) .
“ Change in Law ” means the occurrence, after the date of this Agreement, of any of the following: (a) the adoption or
taking into effect of any law, treaty, order, policy, rule or regulation, (b) any change in any law, treaty, order, policy, rule or
regulation or in the administration, interpretation or application thereof by any Governmental Authority, or (c) the making or
issuance of any request, guideline or directive (whether or not having the force of law) by any Governmental Authority; provided ,
that notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all
requests, rules,
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guidelines or directives thereunder or issued in connection therewith and (y) all requests, rules, guidelines or directives promulgated
by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the
United States or foreign regulatory authorities, in each case pursuant to Basel III, shall be deemed to be a “Change in Law”,
regardless of the date enacted, adopted or issued. Notwithstanding the foregoing, a “Change in Law” shall not include any
amendment made to FATCA after the Effective Date.
“ Code ” means the Uniform Commercial Code, as the same may, from time to time, be enacted and in effect in the State
of New York; provided , that to the extent that the Code is used to define any term herein or in any Loan Document and such term is
defined differently in different Articles of the Code, the definition of such term contained in Article 9 shall govern; provided further ,
that in the event that, by reason of mandatory provisions of law, any or all of the attachment, perfection, or priority of, or remedies
with respect to, Lender’s Lien on any Collateral is governed by the Uniform Commercial Code in effect in a jurisdiction other than
the State of New York, the term “Code” shall mean the Uniform Commercial Code as enacted and in effect in such other jurisdiction
solely for purposes of the provisions thereof relating to such attachment, perfection, priority, or remedies and for purposes of
definitions relating to such provisions.
“ Collateral ” means, collectively, “Collateral” (as defined in the Security Agreement) and all other property of whatever
kind and nature subject or purported to be subject from time to time to a Lien hereunder or under any Collateral Document, in each
case, for the avoidance of doubt, not including any Excluded Property (as defined in the Security Agreement).
“ Collateral Account ” means any Deposit Account, Securities Account, or Commodity Account.
“ Collateral Documents ” means the Security Agreement, the Control Agreements, the IP Agreements, any Mortgages
and all other bailee waivers, instruments, documents and agreements delivered by Borrower or any Material Subsidiary pursuant to
this Agreement or any of the other Loan Documents, in each case, in order to grant to Lender, or perfect, a Lien on any real, personal
or mixed property of Borrower or such Material Subsidiary as security for the Obligations.
“ Commodity Account ” means any “commodity account” as defined in the Code with such additions to such term as may
hereafter be made.
“ Company IP ” means any and all of the following, as they exist throughout the world: (a) Current Company IP; (b)
improvements, continuations, continuations-in-part, divisions, provisionals or any substitute applications, any patent issued with
respect to any of the Current Company IP, any reissue, reexamination, renewal or patent term extension or adjustment (including any
supplementary protection certificate) of any such patent, and any confirmation patent or registration patent or patent of addition
based on any such patent, and all foreign counterparts of any of the foregoing; (c) Know-How related to any Included Product; (d)
any and all IP Ancillary Rights relating to any of the foregoing; and (e) regulatory filings, submissions and approvals related to any
Included Product, and all data provided in any of the foregoing.
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“ Compliance Certificate ” means that certain certificate in the form attached hereto as Exhibit B .
“ Connection Income Taxes ” means Other Connection Taxes that are imposed on or measured by net income (however
denominated) or that are franchise Taxes or branch profits Taxes.
“ Consolidated EBITDA ” means, with respect to any Person for any period, the Consolidated Net Income of such Person
and its Subsidiaries for such period, plus without duplication, the sum of the following amounts of such Person and its Subsidiaries
for such period, determined consistent with the preparation of the audited consolidated financial statements, of such Person and its
Subsidiaries) and to the extent deducted in determining Consolidated Net Income of such Person and its Subsidiaries for such
period: (i) Consolidated Net Interest Expense for such period; (ii) the sum of federal, state, local and foreign income Taxes accrued
or paid in cash during such period; (iii) the amount of depreciation expense deducted in determining Consolidated Net Income for
such period; (iv) the amount of amortization expense deducted in determining Consolidated Net Income for such period; (v) any noncash stock compensation expense recorded pursuant to FASB 123R for such period; and (vi) to the extent actually paid during such
period, fees and expenses related to the consummation of the transactions contemplated to be closed on the Funding Date.
“ Consolidated Net Income ” means, with respect to any Person for any period, the net income (loss) of such Person and
its Subsidiaries for such period, determined on a consolidated basis, consistent with the preparation of the audited consolidated
financial statements of such Person and its Subsidiaries and in accordance with Applicable Accounting Standards, but excluding
from the determination of Consolidated Net Income (without duplication) (a) any non-cash extraordinary or non-recurring gains or
losses or non-cash gains or losses from Transfers, (b) restructuring charges, (c) effects of discontinued operations, (d) interest
income, (e) any Tax refunds, net operating losses or other net Tax benefits received during such period on account of any prior
period, and (f) the net income (or loss) of any Person accrued prior to the date (x) it becomes a Subsidiary or (y) all or substantially
all of the property or assets of such Person are acquired by a Subsidiary.
“ Consolidated Net Interest Expense ” means, with respect to any Person for any period, total interest expense, premium
payments, debt discount, fees, charges, and related expenses with respect to all outstanding Indebtedness of such Person and its
Subsidiaries for such period, determined on a consolidated basis and in accordance with Applicable Accounting Standards (including
interest expense paid to Affiliates of such Person), less interest income for such period.
“ Contingent Obligation ” means, for any Person, any direct or indirect liability, contingent or not, of that Person for (a)
any indebtedness, lease, dividend, letter of credit or other obligation of another Person directly or indirectly guaranteed, endorsed, co
made, discounted or sold with recourse by that Person, or for which that Person is directly or indirectly liable; (b) any obligations for
undrawn letters of credit for the account of that Person; (c) all obligations from any interest rate, currency or commodity swap
agreement, interest rate cap or collar agreement, or other agreement or arrangement designed to protect a Person against fluctuation
in interest
56

rates, currency exchange rates or commodity prices; and (d) any obligation to pay contingent purchase price or other consideration in
connection with any Acquisition; but “Contingent Obligation” does not include endorsements in the ordinary course of
business. The amount of a Contingent Obligation is the stated or determined amount of the primary obligation for which the
Contingent Obligation is made or, if not determinable, the maximum reasonably anticipated liability for it reasonably determined by
such Person in good faith; but the amount may not exceed the maximum of the obligations under any guarantee or other support
arrangement.
“ Control Agreement ” means any control agreement entered into among the depository institution at which Borrower or
a Material Subsidiary maintains a Deposit Account or the securities intermediary or commodity intermediary at which Borrower or a
Material Subsidiary maintains a Securities Account or a Commodity Account, Borrower or such Material Subsidiary and Lender,
pursuant to which Lender obtains control (within the meaning of the Code) over such Deposit Account, Securities Account, or
Commodity Account.
“ Copyrights ” means any and all copyright rights, copyright applications, copyright registrations and like protections in
each work of authorship and derivative work thereof, whether published or unpublished and whether or not the same also constitutes
a trade secret (and all related IP Ancillary Rights).
“ Credit Extension ” means the Term Loan or any other extension of credit by Lender hereunder for Borrower’s benefit.
“ Credit Party ” means each Borrower and each Guarantor.
“ Current Company IP ” is defined in Section 5.5(d) .
“ Current Company IP Agreement ” is defined in Section 5.5(g) .
“ Default ” means an event which, with the giving of notice or the lapse of time or both, would constitute an Event of
Default.
“ Deposit Account ” means any “deposit account” as defined in the Code with such additions to such term as may
hereafter be made.
“ Dollars ,” “ dollars ” or use of the sign “ $ ” means, unless otherwise expressly noted herein, only lawful money of the
United States and not any other currency, regardless of whether that currency uses the “$” sign to denote its currency or may be
readily converted into lawful money of the United States.
“ Effective Date ” is defined in the preamble hereof.
“ EMA ” means the European Medicines Agency.
“ EMA Laws ” means all applicable statutes, rules, regulations, orders and requirements administered or issued by EMA.
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“ Environmental Claim ” means any investigation, notice, notice of violation, claim, action, suit, proceeding, demand,
abatement order or other order or directive (conditional or otherwise), by any Governmental Authority or any other Person, arising
(i) pursuant to or in connection with any actual or alleged violation of any Environmental Law; (ii) in connection with any
Hazardous Material or any actual or alleged Hazardous Materials Activity; or (iii) in connection with any actual or alleged damage,
injury, threat or harm to health, safety, natural resources or the environment.
“ Environmental Laws ” means any and all current or future foreign or domestic, federal or state (or any subdivision of
either of them), statutes, ordinances, orders, rules, regulations, judgments, Governmental Approvals, or any other requirements of
Governmental Authorities relating to (i) environmental matters, including those relating to any Hazardous Materials Activity; (ii) the
generation, use, storage, transportation or disposal of Hazardous Materials; or (iii) occupational safety and health, industrial hygiene,
land use or the protection of human, plant or animal health or welfare, in each case, in any manner applicable to any Credit Party or
any of its Subsidiaries or any Facility.
“ Equipment ” means all “equipment” as defined in the Code with such additions to such term as may hereafter be made,
and includes all machinery, fixtures, goods, vehicles (including motor vehicles and trailers), and any interest in any of the foregoing.
“ Equity Interests ” means, with respect to any Person, any and all shares, interests, participations or other equivalents
(however designated) of capital stock of a corporation, any and all equivalent ownership interests in such Person (other than a
corporation), including partnership interests and membership interests, and any and all warrants, rights or options to purchase or
other arrangements or rights to acquire any of the foregoing.
“ ERISA ” means the Employee Retirement Income Security Act of 1974, and its regulations.
“ ERISA Affiliate ” means, any trade or business (whether or not incorporated) under common control with any Borrower
within the meaning of Section 414(b) or (c) of the Code (and Sections 414(m) and (o) of the Code for purposes of provisions relating
to Section 412 of the Code or Section 302 of ERISA).
“ ERISA Event ” means, (a) a Reportable Event with respect to a Pension Plan; (b) the failure by the Borrower or any
ERISA Affiliate to meet all applicable requirements under the Pension Funding Rules or the filing of an application for the waiver of
the minimum funding standards under the Pension Funding Rules; (c) the incurrence by the Borrower or any ERISA Affiliate of any
liability pursuant to Section 4063 or 4064 of ERISA or a cessation of operations with respect to a Pension Plan within the meaning of
Section 4062(e) of ERISA; (d) a complete or partial withdrawal by the Borrower or any ERISA Affiliate from a Multiemployer Plan
or notification that a Multiemployer Plan is in reorganization or insolvent (within the meaning of Title IV of ERISA); (e) the filing of
a notice of intent to terminate a Pension Plan under, or the treatment of a Pension Plan amendment as a termination under,
Section 4041 of ERISA; (f) the institution by the PBGC of proceedings to terminate a Pension Plan; (g) any event or condition that
constitutes grounds under Section 4042 of ERISA for the termination of, or the appointment
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of a trustee to administer, any Pension Plan; (h) the determination that any Pension Plan is in at-risk status (within the meaning of
Section 430 of the Code or Section 303 of ERISA) or that a Multiemployer Plan is in endangered or critical status (within the
meaning of Section 432 of the Code or Section 305 of ERISA); (i) the imposition or incurrence of any liability under Title IV of
ERISA, other than for PBGC premiums due but not delinquent under Section 4007 of ERISA, upon the Borrower or any ERISA
Affiliate; (j) the engagement by the Borrower or any ERISA Affiliate in a transaction that could be subject to Section 4069 or
Section 4212(c) of ERISA; (k) the imposition of a lien upon the Borrower pursuant to Section 430(k) of the Code or Section 303(k)
of ERISA; or (l) the making of an amendment to a Pension Plan that could result in the posting of bond or security under
Section 436(f)(1) of the Code.
“ Event of Default ” is defined in Section 8 .
“ Existing Credit Facility ” means that certain Loan and Security Agreement dated as of January 7, 2015 between
Borrower and BioPharma Secured Investments III Holdings Cayman LP (as amended, restated or otherwise modified from time to
time).
“ Excluded Accounts ” is defined in Section 6.6 .
“ Excluded License ” means an exclusive license or sublicense of any Intellectual Property that is tantamount to a sale of
substantially all rights to such Intellectual Property in a particular geography or field of use because it conveys to the licensee or
sublicensee exclusive rights to practice such Intellectual Property in the applicable geography or field of use for consideration that is
not based upon future development or commercialization of products (other than pursuant to so-called earn-out payments) or services
by the licensee or sublicensee (other than transition services), such as, for example, consideration of only upfront advances or initial
license fees or similar payments in consideration of such rights, with no anticipated subsequent payments or de minimis payments to
Borrower or any of its Subsidiaries (other than pursuant to so-called earn-out payments or transition services).
“ Excluded Taxes ” means any of the following Taxes imposed on or with respect to Lender or required to be withheld or
deducted from a payment to Lender: (a) Taxes imposed on or measured by net income (however denominated), franchise Taxes, and
branch profits Taxes, in each case, (i) imposed as a result of Lender being organized under the laws of, or having its principal office
or its applicable lending office located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are
Other Connection Taxes; (b) Taxes attributable to Lender’s failure to comply with Section 2.6(d) , and (c) taxes imposed under
FATCA.
“ Facility ” means any real property (including all buildings, fixtures or other improvements located thereon) now,
hereafter or heretofore owned, leased, operated or used by any Credit Party or any of its Subsidiaries or any of their respective
predecessors or Affiliates.
“ FATCA ” means Sections 1471 through 1474 of the IRC, as of the date of this Agreement (or any amended or successor
version that is substantively comparable and not materially more onerous to comply with) and any current or future regulations or
official interpretations thereof, and any agreements entered into pursuant to Section 1471(b) of the IRC together with laws and
regulations implementing such agreements.
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“ FDA ” means the United States Food and Drug Administration.
“ FDA Good Manufacturing Practices ” means the requirements set forth in 21 C.F.R. Part 820.
“ FDA Laws ” means all applicable statutes, rules, regulations, orders and requirements administered or issued by FDA.
“ Federal Reserve Board ” means the Board of Governors of the Federal Reserve System.
“ Funding Date ” means the date on which the Term Loan is advanced by Lender, which, subject to the satisfaction of the
conditions precedent to the Term Loan set forth in Sections 3.1 and 3.3 , shall be the Effective Date (unless otherwise mutually
agreed by the parties hereto).
“ General Intangibles ” means all “general intangibles” as defined in the Code in effect on the date hereof with such
additions to such term as may hereafter be made, and includes all Intellectual Property, claims, income and other Tax refunds,
security and other deposits, payment intangibles, contract rights, options to purchase or sell real or personal property, rights in all
litigation presently or hereafter pending (whether in contract, tort or otherwise), insurance policies (including key man, property
damage, and business interruption insurance), payments of insurance and rights to payment of any kind.
“ Governmental Approval ” means any consent, authorization, approval, order, license, franchise, permit, certificate,
accreditation, registration, filing or notice, of, issued by, from or to, or other act by or in respect of, any Governmental Authority.
“ Governmental Authority ” means any nation or government, any state or other political subdivision thereof, any
agency, government department, authority, instrumentality, regulatory body, court, central bank or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative functions of or pertaining to government, any securities exchange and any
self-regulatory organization.
“ Governmental Payor Programs ” means all governmental third-Person health care benefit payor programs in which
any Credit Party or its Subsidiaries participates, including Medicare, Medicaid, TRICARE, CHAMPVA or any other analogous
federal, state or foreign health care benefit payor programs.
“ Guarantor ” means any Subsidiary, wholly owned or controlled, in each case, directly or indirectly, by Borrower that is
a present or future guarantor of the Obligations, including, for the avoidance of doubt, each of Novocure GmbH, Novocure Inc.,
Novocure Luxembourg, Novocure USA LLC, Novocure Capital, Novocure GmbH (Germany), Novocure (Israel) Ltd., Novocure
K.K., Novocure Netherlands B.V., Novocure Canada and Novocure Austria.
“ Hazardous Materials ” means any chemical, material or substance, exposure to which is prohibited, limited or regulated
by any Governmental Authority or which may or could pose a hazard to the health and safety of the owners, occupants or any
Persons in the vicinity of any Facility or to the indoor or outdoor environment.
60

“ Hazardous Materials Activity ” means any past, current, proposed or threatened activity, event or occurrence involving
any Hazardous Materials, including the use, manufacture, possession, storage, holding, presence, existence, location, Release,
threatened Release, discharge, placement, generation, transportation, processing, construction, treatment, abatement, removal,
remediation, disposal, disposition or handling of any Hazardous Materials, and any corrective action or response action with respect
to any of the foregoing.
“ Health Care Laws ” means, collectively, (a) any and all federal, state or local laws, rules, regulations, orders,
ordinances, statutes and requirements of any Governmental Authority issued under or in connection with Medicare, Medicaid or any
other Government Payor Program; (b) federal and state health care laws and regulations governing the confidentiality of patient
information, or primarily relating to health care billing and coding advice, evaluation of patents for social benefit programs, patient
health care, health care providers and health care services, including HIPAA; (c) health care accreditation standards and requirements
of all applicable state laws or regulatory bodies; (d) any and all federal, state and local fraud and abuse laws of any Governmental
Authority related to health care, including the federal Anti-Kickback Statute (42 U.S.C. § 1320a-7b(b)), the civil False Claims Act
(31 U.S.C. § 3729 et seq.), Sections 1320a-7 and 1320a-7a of Title 42 of the United States Code and the regulations promulgated
pursuant to such statutes; (e) the Physician Payment Sunshine Act (42 U.S.C. § 1320a-7h); (e) all other applicable health care laws,
rules, codes, statutes, regulations, orders, ordinances and requirements pertaining to Medicare or Medicaid, in any manner applicable
to any Credit Party or any of its Subsidiaries; and (f) any and all foreign health care laws, rules, codes, statutes, regulations, orders,
ordinances and requirements which, in each case, are analogous to any of the foregoing and applicable to any Credit Party or any of
its Subsidiaries.
“ Hedging Agreement ” means any interest rate, foreign currency, commodity or equity swap, collar, cap, floor or forward
rate agreement, or other agreement or arrangement designed to protect against fluctuations in interest rates or currency, commodity
or equity values (including any option with respect to any of the foregoing and any combination of the foregoing agreements or
arrangements), and any confirmation executed in connection with any such agreement or arrangement.
“ HIPAA ” means the Health Insurance Portability and Accountability Act of 1996, any and all rules or regulations
promulgated from time to time thereunder, and any comparable U.S. state laws.
“ Immaterial Subsidiary ” means, at any date of determination, any Subsidiary of any Credit Party designated as such by
such Credit Party in writing and which as of such date holds assets representing 10% or less of the Borrower’s consolidated total
assets as of such date, and which has generated less than 10% of the Borrower’s consolidated total revenues for the four fiscal
quarter period ending on the last day of the most recent period for which financial statements have been delivered.
“ Included Product ” means, as of the Funding Date, Optune, NovoTAL and the Novo TTF-100L System, and, thereafter,
any future product, including any current Preclinical Products (a) commercialized by Borrower or its Subsidiaries which are owned
or controlled by Borrower or its Subsidiaries or (b) out-licensed by Borrower or its Subsidiaries.
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“ Indebtedness ” means, with respect to any Person, without duplication: (a) all indebtedness for advanced or borrowed
money of, or credit extended to, such Person; (b) all obligations issued, undertaken or assumed by such Person as the deferred
purchase price of property, services or rights (other than trade payables entered into in the ordinary course of business that are not
more than one hundred and twenty (120) days past due), including any obligation or liability to pay deferred or contingent purchase
price or other consideration for such property, services or rights; (c) the face amount of all letters of credit issued for the account of
such Person and, without duplication, all drafts drawn thereunder and all reimbursement or payment obligations with respect to
letters of credit, surety bonds and other similar instruments issued by such Person; (d) all obligations of such Person evidenced by
notes, bonds, debentures or similar instruments, including obligations so evidenced incurred in connection with the acquisition of
property, assets or businesses; (e) all indebtedness of such Person created or arising under any conditional sale or other title retention
agreement, or incurred as financing, in either case with respect to property acquired by such Person (even though the rights and
remedies of the seller or bank under such agreement in the event of default are limited to repossession or sale of such property); (f)
all capital lease obligations of such Person; (g) the principal balance outstanding under any synthetic lease, off-balance sheet loan or
similar off balance sheet financing product by such Person; (h) all obligations of such Person, whether or not contingent, to purchase,
redeem, retire, defease or otherwise acquire for value any of its own Equity Interests (or any Equity Interests of a direct or indirect
parent entity thereof) prior to the date that is one hundred and eighty (180) days after the Term Loan Maturity Date, valued at, in the
case of redeemable preferred stock, the greater of the voluntary liquidation preference and the involuntary liquidation preference of
such stock plus accrued and unpaid dividends; (i) all indebtedness referred to in clauses (a) through (h) above of other Persons
secured by (or for which the holder of such Indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien
upon or in property (including accounts and contracts rights) owned by such Person, even though such Person has not assumed or
become liable for the payment of such indebtedness; and (j) all Contingent Obligations.
“ Indemnified Liabilities ” means, collectively, any and all liabilities, obligations, losses, damages (including natural
resource damages), penalties, claims, actions, judgments, suits and related costs, expenses and disbursements of any kind or nature
whatsoever (including the reasonable and documented fees and disbursements of counsel for Indemnified Persons in connection with
any investigative, administrative or judicial proceeding or hearing commenced or threatened by any Person, whether or not any such
Indemnified Person shall be designated as a party or a potential party thereto (it being agreed that, such counsel fees and expenses
shall be limited to one primary counsel, and any additional special and local counsel in each jurisdiction deemed necessary or
advisable by Lender, for the Indemnified Persons, except in the case of actual or potential conflicts of interest between or among the
Indemnified Persons), and any fees or expenses incurred by Indemnified Persons in enforcing this indemnity), whether direct,
indirect or consequential and whether based on any federal, state or foreign laws, statutes, rules or regulations, on common law or
equitable cause or on contract or otherwise, that may be imposed on, incurred by, or asserted against any such Indemnified Person, in
any manner relating to or arising out of this Agreement or the other Loan Documents or the transactions contemplated hereby or
thereby (including the Lender’s agreement to make Credit Extensions or the use or intended use of the proceeds thereof, or any
enforcement of any of the Loan Documents
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(including any sale of, collection from, or other realization upon any of the Collateral or the enforcement of any guaranty of the
Obligations)).
“ Indemnified Person ” is defined in Section 12.2 .
“ Indemnified Taxes ” means (a) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by
or on account of any obligation of any Credit Party under any Loan Document and (b) to the extent not otherwise described in (a),
Other Taxes.
“ Individual Storage Unit ” means an individual storage space located in the U.S. leased or rented by Borrower or any of
its Subsidiaries pursuant to a storage space rental agreement, lease agreement or similar agreement in connection with the
distribution from time to time of Collateral to patients.
“ Insolvency Proceeding ” means, with respect to any Person, any proceeding by or against such Person under the United
States Bankruptcy Code, or any other bankruptcy or insolvency law (including, without limitation, an entity becoming “bankrupt”
within the meaning provided in the Interpretation (Jersey) Law 1954, any procedure or proceedings referred to in Article 125 of the
Companies (Jersey) Law 1991 and désastre or and any proceedings in connection with désastre ), including assignments for the
benefit of creditors, compositions, extensions generally with its creditors, or proceedings seeking reorganization, arrangement, or
other relief.
“ Intellectual Property ” means all:
(a) Copyrights, Trademarks, and Patents;
(b) Know-How;
(c) Software (as defined in the Security Agreement); and
(d) IP Ancillary Rights.
“ Inventory ” means all “inventory” as defined in the Code in effect on the date hereof with such additions to such term as
may hereafter be made, and includes all merchandise, raw materials, parts, supplies, packing and shipping materials, work in process
and finished products, including such inventory as is temporarily out of a Credit Party’s custody or possession or in transit and
including any returned goods and any documents of title representing any of the above.
“ Investment ” means (i) any beneficial ownership interest in any Person (including Equity Interests), (ii) any Acquisition,
or any other acquisition of all or substantially all of the assets of another Person, or of any business or division of any Person,
including by way of merger, consolidation or other combination, or (iii) any purchase of, or any commitment to make or purchase, or
the making of any advance, loan, extension of credit or capital contribution in or to, any Person.
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“ IP Agreements ” means those certain Intellectual Property Security Agreements entered into by and between Borrower
and Lender, each dated as of the Funding Date, as such may be amended, restated or otherwise modified from time to time.
“ IP Ancillary Rights ” means, with respect to any Copyright, Trademark, Patent, Software, Know-How, all income,
royalties, proceeds and liabilities at any time due or payable or asserted under or with respect to any of the foregoing or otherwise
with respect thereto, including all rights to sue or recover at law or in equity for any past, present or future infringement,
misappropriation, dilution, violation or other impairment thereof, and, in each case, all rights to obtain any other intellectual property
right ancillary to any Copyright, Trademark, Patent, Software, or Know-How.
“ IRC ” means the Internal Revenue Code of 1986 and any regulations promulgated thereunder.
“ Jersey Security Interest Agreement ” means the Jersey law security interest agreement between Borrower and Lender
relating to Jersey intangible movable property dated as of the Funding Date.
“ Know-How ” means all trade secrets, inventions, discoveries, information, data, databases, data collections, designs,
drawings, specifications, compositions, operating manuals, research in progress, algorithms, formulae, materials, schematics,
blueprints, flow charts, models, strategies, prototypes, samples, ideas, reports, methods, techniques, procedures, processes, methods,
protocols and the like (whether or not patentable) that are not generally known, including trade secret rights, design rights, and rights
to unpatented inventions and the results of experimentation and testing.
“ Knowledge ” or to the “ knowledge ” of a Credit Party or any of its Subsidiaries and similar qualifications or phrases
means the actual knowledge, after reasonable investigation, of the Responsible Officers of such Credit Party.
“ Lender ” is defined in the preamble hereof and shall include any assignee or participant of a Loan in accordance with
Section 12.1 hereof.
“ Lender Expenses ” means all reasonable and documented out-of-pocket attorneys’ fees and expenses of Lender (it being
agreed that, such counsel fees and expenses shall be limited to one primary counsel, any additional special counsel (including
Intellectual Property counsel) and one local counsel in each jurisdiction other than the United States deemed necessary or advisable
by Lender) for preparing, amending, negotiating, administering, defending and enforcing the Loan Documents (including those
incurred in connection with appeals or Insolvency Proceedings) or otherwise incurred with respect to the Credit Parties in connection
with the Loan Documents or the transactions contemplated therein.
“ Lender Transfer ” is defined in Section 12.1 .
“ Lien ” means a claim, mortgage, deed of trust, levy, charge, pledge, security interest or other encumbrance of any kind,
assignment for security purposes, contingent assignment, conditional assignment, right of first or last negotiation, offer or refusal,
title defect or chain of
64

title gap whether voluntarily incurred or arising by operation of law or otherwise against any property.
“ Liquidity ” means the sum of the Credit Parties’ unrestricted cash and Cash Equivalents maintained in Collateral
Accounts with respect to which Control Agreements are in effect.
“ Loan Documents ” means, collectively, this Agreement, the Term Loan Note, the Security Agreement, the IP
Agreements, the Swiss Pledge Agreement, the U.S. Pledge Agreement, the Luxembourg Account Pledge Agreements, the
Luxembourg Share Pledge Agreement, the Novocure Capital Share Pledge Agreement, each Compliance Certificate, the Perfection
Certificates, the Jersey Security Interest Agreement, any Control Agreement, any other Collateral Document, any guaranties
executed by a Credit Party, the Post-Closing Letter, and any other present or future agreement between a Credit Party and Lender in
connection with this Agreement, as such may be amended, restated or otherwise modified from time to time.
“ Luxembourg Account Pledge Agreements ” means, collectively, the account pledge agreements between each of
Novocure Luxembourg and Novocure Capital as pledgor and Lender as pledgee, over the accounts described therein of Novocure
Luxembourg and Novocure Capital opened with a bank in Luxembourg, dated as of the Funding Date.
“ Luxembourg Share Pledge Agreement ” means the Share Pledge Agreement between Borrower as pledgor and Lender
as pledgee, over the shares held by such pledgor in Novocure Luxembourg, dated as of the Funding Date.
“ Makewhole Amount ” means, solely with respect to any prepayments of the Term Loan by Borrower pursuant to
Section 2.2(c) , Section 2.2(d) or Section 2.2(e) occurring prior to thirty (30) months after the Funding Date, on any date of
determination, an amount equal to the amount of interest that would have accrued on the amount of all principal prepaid by Borrower
from the date of the applicable prepayment of the Term Loan through the third (3rd) anniversary of the Funding Date.
“ Manufacturing Agreements ” is defined in Section 5.22(b) .
“ Margin Stock ” is defined in Section 5.13 .
“ Master Intercompany Note ” means that certain Master Intercompany Note, dated January 30, 2015, among Borrower,
Novocure Inc., Novocure K.K., Novocure Luxembourg, Novocure GmbH (Germany), Novocure GmbH, Novocure (Israel) Ltd. and
Novocure USA LLC and each other Person that is or becomes a party to such intercompany promissory note, as the same may be
amended, restated or otherwise modified from time to time.
“ Material Adverse Change ” means any material adverse change in or material adverse effect on: (i) the business,
financial condition, assets, liabilities (actual or contingent), operations, management, performance or properties of the Credit Parties,
individually or taken as a whole, since December 31, 2017; (ii) all or any material portion of the Collateral; (iii) without limiting the
generality of clause (i) or (ii) above, the rights in and related to Included Product or the commercialization, importing, exporting,
distribution, production or sale of Included Product; (iv) the ability of any Credit Party to perform its obligations under this
Agreement or any other
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Loan Document to which it is a party (including as a result of any Credit Party failing to remain Solvent); (v) the ability of Lender to
exercise any of its rights or remedies under any Loan Document to which it is a party; or (vi) the binding nature or validity or
enforceability of, this Agreement or any other Loan Document or any of the rights or remedies hereunder or thereunder, including
the ability of Lender to enforce this Agreement or any other Loan Document or any of its rights or remedies hereunder or thereunder.
“ Material Contract ” means any contract or other arrangement to which a Credit Party or any of its Subsidiaries is a
party (other than the Loan Documents) or by which any of its assets is bound (as such may be amended, restated or otherwise
modified from time to time), for which breach, nonperformance, cancellation, termination or failure to renew could reasonably be
expected to result in a Material Adverse Change. Notwithstanding the foregoing, “Material Contract” includes any Manufacturing
Agreement.
“ Material Subsidiary ” means any Subsidiary that is not an Immaterial Subsidiary; provided , however , that the parties
hereto acknowledge and agree that each of Novocure GmbH, Novocure Inc., Novocure Luxembourg, Novocure USA LLC and
Novocure Capital is a Material Subsidiary as of the Effective Date and shall remain a Material Subsidiary for all purposes hereunder
unless Lender agrees otherwise in its sole discretion.
“ Medicaid ” means, collectively, the health care assistance program established by Title XIX of the Social Security Act
and any statutes succeeding thereto, and all laws, rules, regulations, orders, or requirements of any Governmental Authority
pertaining to such program, including (a) all federal statutes affecting such program; (b) all state statutes and plans of Governmental
Authorities for medical assistance enacted in connection with such program and federal rules and regulations promulgated in
connection with such program; and (c) all applicable provisions of all rules, regulations, orders and administrative, reimbursement,
and other requirements of all Government Authorities promulgated in connection with such program, in each case as the same may
be amended, supplemented or otherwise modified from time to time.
“ Medicare ” means, collectively, the health insurance program for the aged and disabled established by Title XVIII of the
Social Security Act and any statutes succeeding thereto, and all laws, rules, regulations, orders or requirements of any Governmental
Authority pertaining to such program including (a) all federal statutes (whether set forth in Title XVIII of the Social Security Act or
elsewhere) affecting such program; and (b) all applicable provisions of all rules, regulations, orders and administrative,
reimbursement and other requirements of all Governmental Authorities promulgated in connection with such program, in each case
as the same may be amended, supplemented or otherwise modified from time to time.
“ MHRA ” means the Medicines and Healthcare Products Regulatory Agency of the United Kingdom Department of
Health.
“ Mortgage ” means any deed of trust, leasehold deed of trust, mortgage, leasehold mortgage, deed to secure debt,
leasehold deed to secure debt or other document creating a Lien on real estate or any interest in real estate.
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“ Multiemployer Plan ” means a multiemployer plan within the meaning of Section 4001(a)(3) or Section 3(37) of ERISA
(a) to which Borrower or its Subsidiaries or their respective ERISA Affiliates is then making or accruing an obligation to make
contributions; (b) to which Borrower or its Subsidiaries or their respective ERISA Affiliates has within the preceding five (5) plan
years made contributions; or (c) with respect to which Borrower or its Subsidiaries could incur material liability.
“ Novocure Austria ” means Novocure Austria GmbH, a company incorporated under Austrian law and an indirect
(through Novocure GmbH), wholly-owned subsidiary of Borrower.
“ Novocure Canada ” means Novocure Canada Inc., a company incorporated under Canadian law and an indirect
(through Novocure GmbH), wholly-owned subsidiary of Borrower.
“ Novocure Capital ” means Novocure Capital, a private limited liability company ( société à responsabilité limitée )
organized under the laws of Luxembourg, and an indirect (through Novocure Luxembourg) wholly-owned Subsidiary of Borrower,
having its registered office at 19, rue de Bitbourg L-1273 Luxembourg, and registered with the Luxembourg Register of Commerce
and Companies under number B 205022.
“ Novocure Capital Share Pledge Agreement ” means the Share Pledge Agreement between Novocure Luxembourg as
pledgor and Lender as pledgee, over the shares held by such pledgor in Novocure Capital, dated as of the Funding Date.
“ Novocure GmbH ” means Novocure GmbH, a company incorporated under Swiss law and an indirect, wholly-owned
Subsidiary of Borrower.
“ Novocure GmbH (Germany) ” means NovoCure GmbH, a company incorporated under German law and an indirect
(through Novocure GmbH), wholly-owned subsidiary of Borrower.
“ Novocure Inc. ” means Novocure Inc., a company incorporated under the laws of the State of Delaware and a whollyowned Subsidiary of Borrower.
“ Novocure (Israel) Ltd. ” means Novocure (Israel) Ltd., a company incorporated under Israeli law and a wholly-owned
Subsidiary of Borrower.
“ Novocure K.K. ” means Novocure K.K., a joint stock company ( kabushiki kaisha ) organized under the laws of Japan,
and an indirect (through Novocure GmbH) wholly-owned Subsidiary of Borrower.
“ Novocure Luxembourg ” means Novocure Luxembourg, a private limited liability company ( société à responsabilité
limitée ) organized under the laws of Luxembourg, and a wholly-owned Subsidiary of Borrower, having its registered office at 19,
rue de Bitbourg L-1273 Luxembourg, and registered with the Luxembourg Register of Commerce and Companies under number B
170966.
“ Novocure Netherlands B.V. ” means Novocure Netherlands B.V., a private company with limited liability ( Besloten
Vennootschap met beperkte aansprakelijkheid ) incorporated
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under the laws of the Netherlands, and an indirect (through Novocure GmbH) wholly-owned Subsidiary of Borrower.
“ Novocure USA LLC ” means Novocure USA LLC, a limited liability company organized under the laws of the State of
Delaware and an indirect, wholly-owned Subsidiary of Borrower.
“ NovoTAL ” means any FDA approved (or analogous foreign approval) product commercialized by a Credit Party that
allows physicians to determine the optimal layout for transducer arrays.
“ NovoTTF-100L System ” means NovoTTF™-100L Systems, portable TTFields Therapy delivery systems approved by
the FDA (and, as applicable, holding other approvals or premarket clearances) and commercialized by a Credit Party that produced
alternating electric fields that help slow or stop cancer cells from dividing.
“ Obligations ” means, collectively, the Credit Parties’ obligations to pay when due any and all debts, principal, interest,
Lender Expenses, the Pay-down Fee, the Prepayment Premium, the Makewhole Amount, and other amounts Credit Parties owe
Lender now or later, under this Agreement, the other Loan Documents or otherwise, including interest accruing after Insolvency
Proceedings begin (whether or not allowed) and debts, liabilities, or obligations of Borrower assigned to Lender, and to perform
Borrower’s duties under the Loan Documents.
“ OFAC ” means the U.S. Department of Treasury Office of Foreign Assets Control.
“ OFAC Lists ” means, collectively, the Specially Designated Nationals and Blocked Persons List maintained by OFAC
pursuant to Executive Order No. 13224, 66 Fed. Reg. 49079 (September 25, 2001) or any other list of terrorists or other restricted
Persons maintained pursuant to any of the rules and regulations of OFAC or pursuant to any other applicable Executive Orders.
“ Operating Documents ” means, collectively with respect to any Person, such Person’s formation documents, as certified
with the Secretary of State or other applicable Governmental Authority of such Person’s jurisdiction of formation on a date that is no
earlier than thirty (30) days prior to the date on which such documents are due to be delivered under this Agreement, and, (a) if such
Person is a corporation, its bylaws in current form (or similar agreement), (b) if such Person is a limited liability company, its limited
liability company agreement (or similar agreement), and (c) if such Person is a partnership, its partnership agreement (or similar
agreement), in each case, with all current amendments, restatements, supplements or modifications thereto.
“ Optune ” means Optune™ (f/k/a NovoTTF™-100A System), a portable TTFields Therapy delivery system approved by
the FDA (or analogous foreign approval) and commercialized by a Credit Party that produces alternating electric fields that help
slow or stop cancer cells from dividing.
“ ordinary course of business ” means, in respect of any transaction involving any Person, the ordinary course of such
Person’s business, undertaken by such Person in good faith
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and not for purposes of evading any covenant, prepayment obligation or restriction in any Loan Document.
“ Other Connection Taxes ” means, with respect to Lender, Taxes imposed as a result of a present or former connection
(including present or former connection of its agents) between such Lender and the jurisdiction imposing such Tax (other than
connections arising solely from Lender having executed, delivered, become a party to, performed its obligations under, received
payments under, received or perfected a security interest under, engaged in any other transaction pursuant to or enforced any Loan
Document).
“ Other Taxes ” means all present or future stamp, court or documentary, intangible, recording, filing, sales, transfer,
excise, mortgage or property Taxes, charges or similar levies or similar Taxes that arise from any payment made hereunder, from the
execution, delivery, performance, enforcement or registration of, from the receipt or perfection of a security interest under, or
otherwise with respect to, any Loan Document.
“ Out-License Event ” means the licensing out, whether exclusively or non-exclusively, of, directly or indirectly, and
whether in one or a series of transactions, all or any part of the rights to develop, manufacture, use or sell Included Product in the
United States by Borrower or any of its Subsidiaries to any third Person, excluding any agreements entered into in the ordinary
course of business for purposes of research and development.
“ Patent Licenses ” means (a) any agreement, whether written or oral, providing for the grant by or to a Person of any
right to manufacture, use or sell any invention covered by a Patent, together with the goodwill associated therewith, all registrations
and recordings thereof, and all applications in connection therewith, whether in the United States Patent and Trademark Office or in
any similar office or agency of the United States, any state thereof or any other country, multinational body or any political
subdivision thereof (and all related IP Ancillary Rights) and (b) all renewals thereof.
“ Patents ” means all patents, patent applications including any improvements, continuations, continuations-in-part,
divisions, provisionals or any substitute applications, any patent issued based on or claiming priority to any of the foregoing patents
or patent applications, any reissue, reexamination, renewal or patent term extension or adjustment (including any supplementary
protection certificate) of any such patent or patent application, and any confirmation patent or registration patent or patent of addition
based on any such patent or patent application, and all foreign counterparts of any of the foregoing.
“ Patriot Act ” is defined in Section 3.1(p) .
“ Payment/Advance Form ” means that certain form attached hereto as Exhibit A .
“ Payment Date ” means the last day of each calendar quarter.
“ PBGC ” means the Pension Benefit Guaranty Corporation.
“ Pension Act ” means the Pension Protection Act of 2006.
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“ Pension Funding Rules ” means the rules of the Code and ERISA regarding minimum funding standards and minimum
required contributions (including any installment payment thereof) to Pension Plans and Multiemployer Plans and set forth in, with
respect to plan years ending prior to the effective date of the Pension Act, Section 412 of the Code and Section 302 of ERISA, each
as in effect prior to the Pension Act and, thereafter, Sections 412, 430, 431, 432 and 436 of the Code and Sections 302, 303, 304 and
305 of ERISA.
“ Pension Plan ” means any employee pension benefit plan (including a Multiple Employer Plan, but excluding a
Multiemployer Plan) that is maintained or is contributed to by the Borrower or any ERISA Affiliate and is either covered by Title IV
of ERISA or is subject to the minimum funding standards under Section 412 of the Code.
“ Perfection Certificate ” is defined in Section 5.5 .
“ Permitted Acquisition ” means any Acquisition, so long as:
(i) no Default or Event of Default shall have occurred and be continuing or would result
from the consummation of the proposed Acquisition;
(ii) the assets being acquired or licensed, or the Person whose Equity Interests are being
acquired, are useful in or engaged in, as applicable, the business of Borrower and its Subsidiaries;
(iii) in the case of an Asset Acquisition, (A) the subject assets are being acquired or
licensed by Borrower or a Subsidiary of Borrower, (B) the applicable Person shall have executed and delivered or
authorized, as applicable, any and all security agreements, financing statements, fixture filings, and other documentation
reasonably requested by Lender in order to include the newly acquired or licensed assets within the Collateral within thirty
(30) days of such Asset Acquisition or such other time period or extension agreed to by the Lender, (C) neither Borrower
nor any Subsidiary of Borrower is assuming any liability in connection therewith, and (D) there are no obligations to make
any deferred or contingent payments of consideration thereunder;
(iv) in the case of a Stock Acquisition, (A) the subject Equity Interests are being acquired
in such Acquisition directly by Borrower or a Subsidiary of Borrower, (B) the relevant Credit Party shall have complied
with its obligations under Section 6.14 , (C) without limiting the generality of clause (v) below, the subject Person has no
indebtedness that, after giving effect of such Stock Acquisition and adding such indebtedness to the consolidated
Indebtedness of Borrower and its Subsidiaries, could reasonably be expected to result in a violation of Section 7.4 ;
(v) any Indebtedness or Liens assumed
permitted under Section 7.4 or 7.5 , respectively;

in

connection

with

such

Acquisition

are

otherwise

(vi) such Acquisition shall be consensual and shall have been approved by the Board of
Directors of the Person whose Equity Interests or assets are proposed to be acquired and shall not have been preceded by
an unsolicited tender offer for such Equity Interests by, or proxy contest initiated by, Borrower or any of its Subsidiaries;
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(vii) Borrower shall have delivered (A) projections for the Person whose Equity Interests
or assets or properties are proposed to be acquired, (B) updated pro forma projections for Borrower and its Subsidiaries
evidencing compliance on a pro forma basis with Section 6.12 and Section 7.19 for the twelve (12) calendar months
following the date of such Acquisition (on a quarter-by-quarter basis), in form and content reasonably acceptable to
Lender, and (C) updated disclosure schedules to this Agreement and to each of the other Loan Documents solely with
respect to such Acquisition (to the extent not prohibited by the terms hereof and thereof), as applicable; provided , that (x)
in no event may any disclosure schedule be updated in a manner that would reflect or evidence a Default or Event of
Default and (y) any determination of Consolidated EBITDA of Borrower and its Subsidiaries for such twelve (12) calendar
month period shall include only such post-acquisition cost savings adjustments which are mutually agreed upon by
Borrower and Lender; and
(viii) at least five (5) Business Days prior to the proposed date of consummation of such
Acquisition, Borrower shall have delivered to Lender an officer’s certificate signed by a Responsible Officer of Borrower
certifying that (A) such Acquisition complies with this definition of “Permitted Acquisition” (which shall have attached
thereto reasonably detailed backup data and calculations showing such compliance), and (B) such Acquisition could not
reasonably be expected to result in a Material Adverse Change;
provided , however , that none of the foregoing Acquisitions shall be a “Permitted Acquisition” if such Acquisition is not
permitted under Section 7.17 .
“ Permitted Indebtedness ” means:
(a)
Documents;

Credit

Parties’

Indebtedness

to

Lender

under

this

Agreement

and

the

other

Loan

(b) Indebtedness existing on the Funding Date and shown on Schedule 14.1 hereto;
(c) Subordinated Debt incurred at any time after the Funding Date, provided , that in each
case, at the time of the incurrence of such Subordinated Debt, the aggregate outstanding Indebtedness of Borrower and its
Subsidiaries is less than the product of (i) four (4) multiplied by (ii) Consolidated EBITDA of Borrower and its
Subsidiaries for the most recently ended four (4) quarter period (taken as a single accounting period);
(d) guaranties by a Credit Party of Permitted Indebtedness of another Credit Party;
(e) Indebtedness in the form of any obligation or liability to pay deferred or contingent
purchase price or other consideration for any property, services or rights in connection with any Permitted Acquisition,
including royalties or milestones payable on sales and guaranteed minimum royalty payments;
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(f) Indebtedness secured by Liens permitted under clause (c) of the definition of
“Permitted Liens” hereunder so long as such Indebtedness is limited to the purchase money Indebtedness with respect to
the subject Equipment;
(g) secured and unsecured
other cash management services;

business

credit

card

Indebtedness

and

Indebtedness

related

to

(h) Investments set forth in clause (f) of the definition of Permitted Investments, to the
extent constituting Indebtedness; provided , that any such Indebtedness is subordinated to the Obligations pursuant to a
subordination, intercreditor, or other similar agreement in form and substance satisfactory to Lender;
(i) intercompany Indebtedness
Credit Parties or their Subsidiaries;
(j) Indebtedness
ordinary course of business;

incurred

as

of
a

Credit
result

of

Parties

or

endorsing

their

Subsidiaries

negotiable

in

instruments

favor
received

of

other
in

the

(k) reimbursement obligations under letters of credit related to leases existing on the
Funding Date, not to exceed at any time Seven Million Five Hundred Thousand Dollars ($7,500,000.00) in the aggregate;
(l) Indebtedness arising in connection with the financing
exceed at any time Two Million Dollars ($2,000,000.00) in the aggregate;
(m) Indebtedness under performance bonds, customs bonds
compensation claims, in each case incurred in the ordinary course of business;

of
or

insurance
with

premiums

respect

to

not

to

workers’

(n) (i) obligations under any capital lease and (ii) Indebtedness of Borrower or any
Subsidiary of a Credit Party incurred to finance the acquisition, construction or improvement of any fixed or capital assets;
provided , that (x) such Indebtedness is incurred prior to or within ninety (90) days after such acquisition or the completion
of such construction or improvement and (y) the aggregate principal amount of Indebtedness permitted by this clause (n)
shall not exceed Seven Million Five Hundred Thousand Dollars ($7,500,000.00) at any time outstanding;
(o) Indebtedness of any Person that becomes a Subsidiary of any Credit Party after the
date hereof; provided , that (x) such Indebtedness exists at the time such Person becomes a Subsidiary and is not created in
contemplation of or in connection with such Person becoming a Subsidiary and (y) the aggregate principal amount of
Indebtedness permitted by this clause (o) shall not exceed Five Million Dollars ($5,000,000.00) at any time outstanding;
(p) Indebtedness arising from the honoring by a bank or other financial institution of a
check, draft or similar instrument drawn against insufficient funds in the ordinary course of business of the Borrower or
any other Credit Party; provided , that such Indebtedness is extinguished within ten (10) Business Days of incurrence;
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(q) except to the extent otherwise provided in a “control agreement” or other Loan
Document, Indebtedness in respect of netting services and overdraft protections in connection with deposit accounts, in
each case in the ordinary course of business; and
(r) extensions, refinancings, modifications, amendments and restatements of any items of
Permitted Indebtedness in clauses (a) through (q) above, provided , that the principal amount thereof is not increased or the
terms thereof are not modified to impose more burdensome terms, individually or taken as a whole, upon any Credit Party
or its Subsidiaries, as the case may be.
Notwithstanding the foregoing, “Permitted Indebtedness” shall not include any Hedging Agreements.
“ Permitted Investments ” means:
(a) Investments (including
shown on Schedule 14.2 hereto;

Investments

in

Subsidiaries)

existing

on

the

Funding

Date

and

deposit

or

(b) Investments consisting of Cash Equivalents;
(c) Investments consisting of the endorsement
collection or similar transactions in the ordinary course of business;
(d)

subject

to

Section

6.6

,

Investments

of

negotiable

consisting

of

instruments

deposit

for

accounts

or

securities

accounts;
(e) Investments by Borrower or any of its Subsidiaries pursuant to a Permitted License;
(f) Investments by any Credit Party in or to any other Credit Party;
(g) Investments consisting of (x) travel advances and employee relocation loans and other
employee advances in the ordinary course of business and (y) loans to employees, officers or directors relating to the
purchase of Equity Interests of Borrower pursuant to employee stock purchase plans or agreements approved by
Borrower’s Board of Directors, so long as the aggregate amount of all such loans made pursuant to this clause (g) does not
exceed Two Million Dollars ($2,000,000.00);
(h) Investments (including debt obligations) received in connection with the bankruptcy or
reorganization of customers or suppliers and in settlement of delinquent obligations of, and other disputes with, customers
or suppliers arising in the ordinary course of business;
(i) Investments consisting of notes receivable of, or prepaid royalties and other credit
extensions, to customers and suppliers who are not Affiliates, in the ordinary course of business; provided , that this clause
(i) shall not apply to Investments of any Credit Party in any Subsidiary;
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(j) joint ventures or strategic alliances in the ordinary course of business consisting of the
non-exclusive licensing of technology, the development of technology or the providing of technical support, but in no
event consisting of cash investments;
(k) Permitted Acquisitions; and
(l) in addition to Investments permitted by paragraphs (a) through (k) above, Investments
by the Borrower and the Credit Parties so long as the aggregate amount of such Investments pursuant to this paragraph (l)
does not exceed Two Million Dollars ($2,000,000.00);
provided , however , that none of the foregoing Investments shall be a “Permitted Investment” if any Indebtedness or Liens
assumed in connection with such Investment are not otherwise permitted under Section 7.5 or 7.6 , respectively.
“ Permitted Licenses ” means (a) a non-exclusive or exclusive as to geography other than the United States license of (or
covenant not to sue with respect to) Intellectual Property or grant of distribution, co-promotion or similar commercial rights to third
Persons in the ordinary course of business, (b) subject to prior satisfaction of the requirements set forth in the following sentence, a
non-exclusive or exclusive as to geography within the United States license of Intellectual Property or grant of distribution, copromotion or similar commercial rights to third Persons in the ordinary course of business, including any out-license of all or any
part of the rights to develop, manufacture, use or sell Included Product in the United States, (c) non-exclusive licensing of (or
granting of a covenant not to sue with respect to) technology or Intellectual Property, granting of distribution, co-promotion or
similar commercial rights, the development of technology or the providing of technical support, (d) non-exclusive or exclusive grant
of manufacturing licenses to third Persons in the ordinary course of business, (e) intercompany licenses or other similar arrangements
among the Credit Parties, (f) any agreements entered into in the ordinary course of business for purposes of research and
development and (g) intercompany licenses or grants of distribution, co-promotion or similar commercial rights between the Credit
Parties. Notwithstanding the foregoing, any license described in clause (b) above shall not be a Permitted License hereunder unless
and until (i) Borrower shall have given written notice of such proposed license, which notice shall (A) identify the parties to the
proposed license, (B) include a description of the material terms and conditions of such proposed license, and (C) include copies of
any and all agreements relating to such proposed license, to Lender in accordance with Section 10 hereof, (ii) Lender shall have
given its written consent to such proposed license; provided , that, in the event Borrower does not receive a written denial thereof
within ten (10) Business Days after the effective date of delivery of notice as contemplated in clause (ii) in accordance with Section
10 , then Lender will be deemed to have given such consent, and Borrower or its Subsidiary that is a party to such proposed license
shall be permitted to enter into such license arrangement, unless the material terms and conditions of such proposed license have
changed in any material respect from the terms set forth in the materials provided to Lender pursuant to clause (i) above, in which
event consent shall not be deemed to have been given by Lender until such time as the requirements of clauses (i) and (ii) above have
been satisfied as to the proposed license, as so amended or modified. Notwithstanding the foregoing, “Permitted Licenses” shall not
include any Excluded Licenses entered into after the Funding Date unless consented to in writing by Lender.
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“ Permitted Liens ” means:
(a) Liens existing on the Effective Date and shown on the Perfection Certificate or arising
under this Agreement and the other Loan Documents;
(b) Liens for Taxes, fees, assessments or other government charges or levies, either (i) not
due and payable or (ii) being contested in good faith and for which such Credit Party maintains adequate reserves on its
Books, provided , that no notice of any such Lien has been filed or recorded under the IRC, and the Treasury Regulations
adopted thereunder;
(c) purchase money Liens (including capital leases) (i) on Equipment acquired or held by
a Credit Party incurred for financing the acquisition of Equipment securing no more than Ten Million Dollars
($10,000,000.00) in the aggregate amount outstanding, which (A) such Liens are incurred, and the Indebtedness secured
thereby is created, within ninety (90) days after such acquisition and (B) such Liens are confined to such Equipment, any
improvements thereon and any proceeds thereof, or (ii) existing on Equipment when acquired, if the Liens are confined to
such Equipment, any improvements thereon and any proceeds thereof;
(d) Permitted Licenses and
or grants described in Section 7.1(e) ;

Liens

incurred

pursuant

to

Permitted

Licenses,

and

the

licenses

(e) Liens of carriers, warehousemen, suppliers, or other Persons that are possessory in
nature arising in the ordinary course of business and in each case, is not delinquent or remains payable without penalty or
is being contested in good faith and by appropriate proceedings which proceedings have the effect of preventing the
forfeiture or sale of the property subject thereto;
(f) Liens to secure payment of workers’ compensation, employment insurance, old-age
pensions, social security and other like obligations incurred in the ordinary course of business (other than Liens imposed
by ERISA);
(g) Liens arising from attachments or judgments,
constituting an Event of Default under either Section 8.4 or 8.7 ;

orders,

or

decrees

in

circumstances

not

(h) subject to Section 6.6 , Liens in favor of other financial institutions arising in
connection with deposit or securities accounts held at such institutions; provided , that such Liens relate solely to
obligations for administrative and other banking fees and expenses (but not Indebtedness) incurred in the ordinary course
of business in connection with the maintenance of such accounts;
(i) statutory or common law Liens of landlords; provided, that in the case of any leased
location other than an Individual Storage Unit to which twenty percent (20%) or more of the Collateral held at the leased
locations in Portsmouth, NH or Root, Switzerland is transferred, any such landlord shall have waived their respective
rights with respect to such Liens pursuant to a landlord waiver agreement between such landlord and Lender in form
reasonably satisfactory to Lender;
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(j) Liens incurred or deposits made to secure the performance of tenders, bids, leases,
statutory or regulatory obligations, surety and appeal bonds, government contracts, performance and return-of-money
bonds, and other obligations of like nature, in each case, in the ordinary course of business;
(k)
pledges
and
deposits
securing
liability
for
reimbursement
or
indemnification
obligations in respect of letters of credit or bank guarantees for the benefit of landlords; provided, that at no such time shall
the aggregate amount of all such pledges and deposits exceed Seven Million Five Hundred Thousand Dollars
($7,500,000.00);
(l) Liens on (i) deposit account(s) securing Indebtedness to any financial institution with
respect to business credit card programs and other cash management services, and (ii) cash collateral in an amount not to
exceed Seven Million Five Hundred Thousand Dollars ($7,500,000.00) held at any financial institution to secure one or
more Letters of Credit issued by such financial institution in respect of leased premises;
(m) leases or subleases of real property granted in the ordinary course of business, and
leases, subleases, nonexclusive licenses or sublicenses of personal property (other than Intellectual Property) granted in the
ordinary course of business, so long as any such leases, subleases, licenses and sublicenses do not prohibit granting Lender
a security interest therein;
(n) banker’s liens, rights of setoff and Liens in favor of financial institutions incurred in
the ordinary course of business arising in connection with Borrower’s deposit accounts or securities accounts held at such
institutions solely to secure payment of fees and similar costs and expenses and provided such accounts are maintained in
compliance with Section 6.6 hereof;
(o) zoning restrictions, easements, rights-of-way, restrictions on use of real property and
other similar encumbrances incurred in the ordinary course of business which, in the aggregate, are not substantial in
amount and do not materially detract from the value of the property subject thereto or interfere with the ordinary conduct
of the business of the Borrower or any of its Subsidiaries;
(p) Liens evidenced by financing statements filed under the Code for precautionary
purposes in connection with a true lease of personal property under which a Credit Party is the lessee; provided , that such
financing statement does not cover any property other than the property subject to such lease;
(q) customary security deposits
subleases permitted under clause (m) above;

made

in

the

ordinary

course

of

business

under

leases

and

(r) other Liens securing Indebtedness or other obligations in an aggregate principal
amount not to exceed Seven Million Five Hundred Thousand Dollars ($7,500,000.00) at any time outstanding; and
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(s) Liens incurred in the extension, renewal or refinancing of the indebtedness secured by
Liens described in clauses (a) through (m) , but any extension, renewal or replacement Lien must be limited to the property
encumbered by the existing Lien and, for the avoidance of doubt, the principal amount of the indebtedness is Permitted
Indebtedness;
provided , however , that to the extent any of the foregoing Liens secure Indebtedness of a Credit Party, such Liens shall
constitute Permitted Liens only if and to the extent that such Indebtedness constitutes Permitted Indebtedness.
“ Person ” means any individual, sole proprietorship, partnership, limited liability company, joint venture, company, trust,
unincorporated organization, association, corporation, institution, public benefit corporation, firm, joint stock company, estate, entity
or government agency.
“ Post-Closing Letter ” is that certain Post Closing Letter dated as of the Effective Date by and between the Lender and
the Borrower.
“ Preclinical Products ” means any product commercialized by a Credit Party that allows researchers to study the effect
of TTFields Therapy on cells in vitro .
“ Preferred Stock ” means, as applied to the Equity Interests of any Person, the Equity Interests of any class or classes
(however designated) that is preferred with respect to the payment of dividends, or as to the distribution of assets upon any voluntary
or involuntary liquidation or dissolution of such Person, over shares of Equity Interests of any other class of such Person.
“ Prepayment Premium ” means, with respect to any prepayment of the Term Loan by Borrower pursuant to Section
2.2(c) , Section 2.2(d) or Section 2.2(e) or as a result of acceleration of the Term Loan pursuant to Section 9 , an amount equal to: (x)
the product of (i) the amount of all unpaid principal included in such prepayment multiplied by (ii) 0.02, if such prepayment is made
prior to the third anniversary of the Funding Date; or (y) the product of (i) the amount of all unpaid principal included in such
prepayment multiplied by (ii) 0.01, if such prepayment is made after the third anniversary of the Funding Date but prior to the fourth
anniversary of the Funding Date.
“ Register ” is defined in Section 2.8(b) .
“ Registered Organization ” means any “registered organization” as defined in the Code with such additions to such term
as may hereafter be made.
“ Regulatory Agency ” means a Governmental Authority with responsibility for the approval or regulatory oversight of
the research, development, manufacturing, marketing or sale of the Included Products.
“ Regulatory Approval ” means all approvals (including where applicable, pricing and reimbursement approval and
schedule classifications), product or establishment licenses, registrations or authorizations of any Regulatory Agency necessary for
the research,
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development, manufacture, use, storage, import, export, transport, marketing or sale of the Included Products.
“ Release ” means any release, spill, emission, leaking, pumping, pouring, injection, escaping, deposit, disposal, discharge,
dispersal, dumping, leaching or migration of any Hazardous Material into the indoor or outdoor environment (including the
abandonment or disposal of any barrels, containers or other closed receptacles containing any Hazardous Material), including the
movement of any Hazardous Material through the air, soil, surface water or groundwater.
“ Requirement of Law ” means, as to any Person, the organizational or governing documents of such Person, and any
federal, state, local or foreign law (statutory or common), treaty, rule, regulation or standard, or order, decree or determination of a
court or other Governmental Authority (including FDA Laws, EMA Laws and Health Care Laws), in each case, applicable to or
binding upon such Person or any of its property or to which such Person or any of its property is subject, including any regulations
promulgated by applicable Regulatory Agencies.
“ Reportable Event ” means any of the events set forth in Section 4043(c) of ERISA, other than events for which the 30day notice period has been waived.
“ Responsible Officer ” means, with respect to any Credit Party or its Subsidiaries, any of the Chief Executive Officer,
President, Chief Financial Officer, Chairman of the Board and Director (or, in each case, the analogous foreign equivalent thereof) of
such Credit Party.
“ Restricted License ” means any material license or other agreement with respect to which a Credit Party is the licensee
(a) that prohibits or otherwise restricts such Credit Party from granting a security interest in such Credit Party’s interest in such
license or agreement or any other property or (b) for which a default under or termination of which could interfere with Lender’s
right to sell any Collateral.
“ SEC ” shall mean the Securities and Exchange Commission and any analogous Governmental Authority.
“ Secured Parties ” means Lender, each other Indemnified Person and each other holder of any Obligation of a Credit
Party.
“ Securities Account ” means any “securities account” as defined in the Code with such additions to such term as may
hereafter be made.
“ Securities Act ” means the Securities Act of 1933.
“ Security Agreement ” means the Guaranty and Security Agreement, dated as of the Effective Date, by and among the
Credit Parties and Lender, as such may be amended, restated or otherwise modified from time to time.
“ Settlement Agreement ” means the Settlement Agreement by and among Borrower, Novocure (Israel) Ltd., the
Technion Research and Development Foundation and the Technion –
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Israel Institute of Technology with respect to the Technology (as such term is defined therein), executed and delivered by the parties
thereto on February 10, 2015.
“ Social Security Act ” means the Social Security Act as set forth in Title 42 of the United States Code, as amended, and
any successor statute thereto, as interpreted by the rules and regulations issued thereunder, in each case as in effect from time to
time. References to sections of the Social Security Act shall be construed also to refer to any successor sections.
“ Solvent ” means, with respect to any Person as of any date of determination, that, as of such date, (a) the value of the
assets of such Person (both at fair value and present fair saleable value) is greater than the total amount of liabilities (including
contingent and unliquidated liabilities) of such Person, (b) such Person is able to pay all liabilities of such Person as such liabilities
mature and (c) such Person does not have unreasonably small capital. In computing the amount of contingent or unliquidated
liabilities at any time, such liabilities shall be computed at the amount that, in light of all the facts and circumstances existing at such
time, represents the amount that can reasonably be expected to become an actual or matured liability.
“ Specified Disputes ” is defined in Section 5.5(j) .
“ Stock Acquisition ” means the purchase or other acquisition by Borrower or any of its Subsidiaries of all of the Equity
Interests (by merger, stock purchase or otherwise) of any other Person; provided , that for the avoidance of doubt, the repurchase of
stock options under any Credit Party share option plan shall not constitute a “Stock Acquisition”.
“ Subordinated Debt ” means unsecured indebtedness incurred by any Credit Party (including any Indebtedness permitted
in any Permitted Acquisition) that (a) is subordinated in right of payment to the Obligations pursuant to a subordination, intercreditor
or other similar agreement that is in form and substance satisfactory to Lender (which agreement shall include turnover provisions
that are satisfactory to Lender), (b) is not subject to scheduled amortization, redemption (mandatory or voluntary), sinking fund or
similar payment and does not have a final maturity, in each case, before the date that is twelve (12) months after the Term Loan
Maturity Date, (c) does not include any covenants or any agreements that, individually or taken as a whole, are more restrictive or
onerous on any Credit Party in any material respect than any comparable covenants in this Agreement, and (d) does not provide or
otherwise include provisions having the effect of providing that a default or event of default (or the equivalent thereof, however
described) under or in respect of such indebtedness shall exist, or such indebtedness shall otherwise become due prior to its
scheduled maturity or the holder or holders thereof or any trustee or agent on its or their behalf shall be permitted (with or without
the giving of notice, the lapse of time or both) to cause any such indebtedness to become due, or to require the prepayment,
repurchase, redemption or defeasance thereof, prior to its scheduled final maturity.
“ Subsidiary ” means, with respect to any Person, a corporation, partnership, limited liability company or other entity of
which shares of stock or other ownership interests having ordinary voting power (other than stock or such other ownership interests
having such power only by reason of the happening of a contingency) to elect a majority of the Board of Directors of such
corporation, partnership or other entity are at the time owned, or the management of which
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is otherwise controlled, directly or indirectly through one or more intermediaries, or both, by such Person. Unless the context
otherwise requires, each reference to a Subsidiary herein shall be a reference to a Subsidiary of a Credit Party. For the avoidance of
doubt, any reference to a Subsidiary of any Credit Party or of Borrower, as the case may be, shall include each current or future
Person, majority owned or controlled, in each case, directly or indirectly, by a Credit Party.
“ Swiss Pledge Agreement ” means the Share Pledge Agreement between Borrower and Lender relating to the Equity
Interests of Novocure GmbH dated as of the Funding Date.
“ Tax ” means any present or future tax, levy, impost, duty, assessment, charge, fee, deduction or withholding of any
nature and whatever called, by whomsoever, on whomsoever and wherever imposed, levied, collected, withheld or assessed,
including any tax of any kind whatsoever (whether disputed or not) imposed by any Governmental Authority).
“ Term Loan ” is defined in Section 2.2(a) .
“ Term Loan Maturity Date ” means the date of the fifth (5 th ) anniversary of the Funding Date.
“ Term Loan Note ” means a promissory note in substantially the form attached hereto as Exhibit C , as it may be
amended, restated, supplemented or otherwise modified from time to time.
“ Trademark License ” means any agreement, whether written or oral, providing for the grant by or to a Person of any
right to use any Trademark.
“ Trademarks ” means (a) all trademarks, trade names, corporate names, company names, business names, fictitious
business names, service marks, elements of package or trade dress of goods or services, logos and other source or business
identifiers, together with the goodwill associated therewith, all registrations and recordings thereof, and all applications in connection
therewith, whether in the United States Patent and Trademark Office or in any similar office or agency of the United States, any State
thereof or any other country, multinational body or any political subdivision thereof (and all related IP Ancillary Rights) and (b) all
renewals thereof.
“ Transfer ” is defined in Section 7.1 .
“ TRICARE ” means, collectively, a program of medical benefits covering former and active members of the uniformed
services and certain of their dependents, financed and administered by the United States Departments of Defense, Health and Human
Services and Transportation, and all laws applicable to such programs.
“ TTFields Therapy ” means tumor treating fields therapy, the novel and proprietary anti-mitotic treatment developed and
patented by Borrower or its Subsidiaries.
“ U.S. Pledge Agreement ” means, collectively, the Share Pledge Agreement between Borrower and Lender relating to the
Equity Interests of Novocure Inc. and the Membership
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Interest Pledge Agreement between Borrower and Lender relating to the Equity Interests of Novocure USA LLC, in each case, dated
as of the Funding Date.
“ Withdrawal Liability ” means liability to a Multiemployer Plan as a result of a complete or partial withdrawal from
such Multiemployer Plan, as such terms are defined in Part I of Subtitle E of Title IV of ERISA.
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IN WITNESS WHEREOF , the parties hereto have caused this Agreement to be executed as of the Effective Date.
NOVOCURE LIMITED ,
as Borrower
By:
Name:
Title:

/s/ Wilco Groenhuysen
Wilco Groenhuysen
Chief Financial Officer

Signature Page to Loan and Security Agreement

BIOPHARMA CREDIT PLC ,
as Lender
By: Pharmakon Advisors, LP,
its Investment Manager
By: Pharmakon Management I, LLC,
its General Partner
By
Name:
Title:

/s/ Pedro Gonzalez de Cosio
Pedro Gonzalez de Cosio
Managing Member

Signature Page to Loan and Security Agreement

EXHIBIT A – LOAN PAYMENT/ADVANCE REQUEST FORM
DISBURSEMENT LETTER
The undersigned, being the duly elected and acting
of NOVOCURE LIMITED, a public
company incorporated in Jersey, The Channel Islands (registered number 76264) (“ Borrower ”) with offices located at
_____________________, does hereby certify to BIOPHARMA CREDIT PLC (“ Lender ”) in connection with that certain Loan
and Security Agreement dated as of February 7, 2018 by and between Borrower and Lender (the “ Loan Agreement ”; with other
capitalized terms used below having the meanings ascribed thereto in the Loan Agreement) that:
1.

The representations and warranties made by the Credit Parties in Section 5 of the Loan Agreement and in the
other Loan Documents, which are not qualified by materiality or Material Adverse Change, are true and correct
in all material respects, and such representations and warranties which are qualified by materiality or Material
Adverse Change, are true and correct in all respects, in either case, as of the date hereof.

2.

No Default or an Event of Default has occurred and is continuing under the Loan Agreement or any other Loan
Document.

3.

The Credit Parties are in compliance with the covenants and requirements contained in Sections 4 , 6 and 7 of
the Loan Agreement.

4.

All conditions referred to in Section 3 of the Loan Agreement to the making of the Term Loan to be made on or
about the date hereof have been satisfied or waived in writing by Lender.

5.

No Material Adverse Change has occurred.

6.

The undersigned is a Responsible Officer.

7.

The proceeds of the Term Loan shall be disbursed as set forth on Attachment A hereto.

Dated: ___________________, 2018
[Signature Pages Follow]

A-1

NOVOCURE LIMITED ,
as Borrower
By:
Name:
Title:

A-2

ATTACHMENT A
[To be attached]

A-3

EXHIBIT B – COMPLIANCE CERTIFICATE
TO:

BIOPHARMA CREDIT PLC

FROM:

NOVOCURE LIMITED

The undersigned authorized officer of NOVOCURE LIMITED, a public company incorporated in Jersey, The Channel Islands
(registered number 76264) (“ Borrower ”) hereby certifies that in accordance with the terms and conditions of the Loan and Security
Agreement dated as of February 7, 2018 by and between Borrower and BIOPHARMA CREDIT PLC, a public limited company
incorporated under the laws of England and Wales (the “ Lender ”) (the “ Loan Agreement ”):
(i) The Credit Parties are in complete compliance for the period ending _______________ with all required covenants except as
noted below;
(ii) No Default or Event of Default has occurred and is continuing, except as noted below;
(iii) No Liens have been levied or claims made against Borrower or any of its direct or indirect Subsidiaries relating to unpaid
employee payroll or benefits of which Borrower has not previously provided written notification to Lender.
Attached are the required documents, if any, supporting our certification(s). The undersigned officer on behalf of Borrowers further
certifies that the attached financial statements are prepared in accordance with Applicable Accounting Standards (other than any pro
forma statements and projections provided to Lender which include adjustments from the Applicable Accounting Standards, such
adjusted pro forma statements and projections being calculated by a Responsible Officer of Borrower in good faith, acting prudently
based upon reasonable assumptions and in all respect in accordance with Applicable Accounting Standards (except with respect to
such adjustments), being reviewed and approved by the audit committee of the Board of Directors of Borrower and being provided to
Lender in the same format as provided to the audit committee of the Board of Directors of Borrower) and are consistently applied
from one period to the next except as explained in an accompanying letter or footnotes and except, in the case of unaudited financial
statements, for the absence of footnotes and subject to year-end audit adjustments as to the interim financial statements. Capitalized
terms used but not otherwise defined herein shall have the meanings given them in the Loan Agreement.
Date: ______________________
[Signature Page Follows]

B-1

NOVOCURE LIMITED ,
as Borrower
By:
Name:
Title:

B-2

Please indicate compliance status since the last Compliance Certificate by circling Yes, No, or N/A under “Complies” column.
Reporting Covenant 1

Requirement

Complies

1)

Quarterly Financial Statements

60 days after quarter end

Yes

No

N/A

2)

Annual Financial Statements

120 days after fiscal year end

Yes

No

N/A

3)

Other Statements

5 days after delivery

Yes

No

N/A

4)

Legal Action Notice

Promptly

Yes

No

N/A

5)

Board Approved Projections; Consolidated Plan
and Financial Forecast

60 days after year end

Yes

No

N/A

6)

IP Report

Promptly (within 5 Business Days), when required

Yes

No

N/A

7)

Governmental Recommendations

5 Business Days after receipt

Yes

No

N/A

8)

Change in Control Notice

Promptly (within 2 Business Days), when required

Yes

No

N/A

9)

Out-License Notice

Promptly (within 2 Business Days), when required

Yes

No

N/A

Collateral Accounts

Bank

(Please list all accounts not previously described in the Perfection Certificate; attach separate
sheet if additional space needed)
Account Number

Control Agreement

1)

Yes

No

2)

Yes

No

3)

Yes

No

4)

Yes

No

5)

Yes

No

6)

Yes

No

Other Matters
Have there been any changes in senior management since the last Compliance Certificate?

Yes

No

Have there been any prohibited Transfers?

Yes

No

Exceptions
Please explain any exceptions with respect to the
certification above: (If no exceptions exist, state
“No exceptions.” Attach separate sheet if
additional space needed.)

1 Public filings may be delivered via posting to company website.
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Yes

No

Schedule I to Compliance Certificate
Consolidated EBITDA
Consolidated Net Income for such period

$

plus without duplication, the sum of the following amounts for such period and to the extent deducted in
determining Consolidated Net Income of such Person and its Subsidiaries for such period:

$

Consolidated Net Interest Expense

$

net income tax expense

$

depreciation expense

$

amortization expense

$

non-cash stock compensation expense recorded pursuant to FASB 123R

$

to the extent actually paid during such period, fees and expenses related to the consummation of the
transactions contemplated to be closed on the Funding Date under the Loan Agreement

$

Consolidated EBITDA for such period

$
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EXHIBIT C
TERM LOAN NOTE
$150,000,000

Dated: February 7, 2018

FOR VALUE RECEIVED, the undersigned, NOVOCURE LIMITED, a company incorporated in Jersey, The Channel
Islands (registered number 76264) (“ Borrower ”) HEREBY PROMISES TO PAY to the order of BIOPHARMA CREDIT PLC, a
public limited company incorporated under the laws of England and Wales (“ Lender ”) the principal amount of One Hundred Fifty
Million Dollars ($150,000,000.00), plus interest on the aggregate unpaid principal amount hereof at a fixed per annum rate (which
rate shall be fixed for the duration of this Note) equal to nine percent (9.00%) per annum, and in accordance with the terms of the
Loan and Security Agreement dated as of February 7, 2018 by and between Borrower and Lender (as amended, restated,
supplemented or otherwise modified from time to time, the “ Loan Agreement ”). If not sooner paid, the entire principal amount
and all accrued and unpaid interest hereunder shall be due and payable on the Term Loan Maturity Date. Any capitalized term not
otherwise defined herein shall have the meaning attributed to such term in the Loan Agreement.
Subject to Section 2.2(c) of the Loan Agreement, Borrower shall pay the unpaid principal amount of this Note on the Term Loan
Maturity Date. Interest shall accrue on this Note commencing on, and including, the date of this Note, and shall accrue on this Note,
or any portion thereof, excluding the day on which this Note or such portion is paid. Interest on this Note shall be payable in
accordance with Section 2.3 of the Loan Agreement.
Principal, interest and all other amounts due with respect to this Note are payable in lawful money of the United States of America to
Lender as set forth in the Loan Agreement and this Note.
The Loan Agreement, among other things, (a) provides for the making of a secured Term Loan by Lender to Borrower, and (b)
contains provisions for acceleration of the maturity hereof upon the happening of certain stated events.
This Note may not be prepaid except as set forth in Sections 2.2(c) , 2.2(d) and 2.2(e) of the Loan Agreement.
This Note and the obligation of Borrower to repay the unpaid principal amount of this Note, interest thereon, and all other amounts
due Lender under the Loan Agreement are secured pursuant to the Collateral Documents.
Presentment for payment, demand, notice of protest and all other demands and notices of any kind in connection with the execution,
delivery, performance and enforcement of this Note are hereby waived.
This Note shall be governed by, and construed and interpreted in accordance with, the internal laws of the State of New York.
C-1

The ownership of an interest in this Note shall be registered on a record of ownership maintained by Lender. Notwithstanding
anything else in this Note to the contrary, the right to the principal of, and stated interest on, this Note may be transferred only if the
transfer is registered on such record of ownership and the transferee is identified as the owner of an interest in the
obligation. Borrower shall be entitled to treat the registered holder of this Note (as recorded on such record of ownership) as the
owner in fact thereof for all purposes and shall not be bound to recognize any equitable or other claim to or interest in this Note on
the part of any other person or entity.
IN WITNESS WHEREOF, Borrower has caused this Note to be duly executed by one of its officers thereunto duly
authorized on the date hereof.
BORROWER:
NOVOCURE LIMITED , a public company incorporated in Jersey, The Channel Islands (registered number 76264)
By:
Name:
Title:
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Exhibit 31.1
CERTIFICATIONS
I, Asaf Danziger, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of NovoCure Limited;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

(c)

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation;
and

(d)

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant's internal control over financial reporting.

The registrant's other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
(a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
(b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's
internal controls over financial reporting.

Date: April 26, 2018
/s/ Asaf Danziger
Asaf Danziger
Chief Executive Officer and Director

Exhibit 31.2
CERTIFICATIONS
I, Wilco Groenhuysen, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of NovoCure Limited;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

(c)

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation;
and

(d)

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant's internal control over financial reporting.

The registrant's other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
(a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
(b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's
internal controls over financial reporting.

Date: April 26, 2018
/s/ Wilco Groenhuysen
Wilco Groenhuysen
Chief Financial Officer
(Principal Accounting and Financial Officer)

Exhibit 32.1
NOVOCURE LIMITED
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of NovoCure Limited (the "Company") on Form 10-Q for the quarter ended March 31, 2018, as filed with the Securities
and Exchange Commission on the date hereof (the "Report"), I, Asaf Danziger, Chief Executive Officer (Principal Executive Officer) of the Company, certify,
pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:
(1)

The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the Company.

/s/ Asaf Danziger
Asaf Danziger
Chief Executive Officer
(Principal Executive Officer)
Date: April 26, 2018
A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the
Securities and Exchange Commission or its staff on request.
This certification accompanies the Report to which it relates, is not deemed filed with the Securities and Exchange Commission and is not to be incorporated by
reference into any filing of NovoCure Limited under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended (whether made
before or after the date of the Report), irrespective of any general incorporation language contained in such filing.

Exhibit 32.2
NOVOCURE LIMITED
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of NovoCure Limited (the "Company") on Form 10-Q for the quarter ended March 31, 2018, as filed with the Securities
and Exchange Commission on the date hereof (the "Report"), I, Wilco Groenhuysen, Chief Financial Officer (Principal Financial and Accounting Officer) of the
Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:
(1)

The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the Company.

/s/ Wilco Groenhuysen
Wilco Groenhuysen
Chief Financial Officer
(Principal Financial and Accounting Officer)
Date: April 26, 2018
A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the
Securities and Exchange Commission or its staff on request.
This certification accompanies the Report to which it relates, is not deemed filed with the Securities and Exchange Commission and is not to be incorporated by
reference into any filing of NovoCure Limited under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended (whether made
before or after the date of the Report), irrespective of any general incorporation language contained in such filing.

