Companies House

MRO1 e

Registration of a Charge

Company name: RUTHERFORD INFRASTRUCTURES LIMITED

Company number: 11749069
XBGKB6ZM

Received for Electronic Filing: 21/10/2019

Details of Charge

Date of creation: 16/10/2019
Charge code: 1174 9069 0001
Persons entitled: TP LEASING LIMITED

Brief description.  THE COMPANY CHARGES BY WAY OF FIRST LEGAL MORTGAGE ALL
ITS REAL PROPERTY (ALTHOUGH NO FURTHER DETAILS HAVE BEEN
SPECIFIED). FOR FURTHER DETAIL, PLEASE SEE CLAUSE 2.2(A) OF
THE INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JAYNE BACKETT

Electronically filed document for Company Number: 11749069 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11749069

Charge code: 1174 9069 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 16th October 2019 and created by RUTHERFORD

INFRASTRUCTURES LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 21st October 2019 .

Given at Companies House, Cardiff on 22nd October 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Rutherford Health PLC and others

as Obligors

TP Leasing Limited

as Lender

Composite Debenture

EXECUTION VERSION
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THIS DEED is made the ...

BETWEEN:

(1
{2)

THE COMPANIES listed in Schedule 1 (the "Obligors"); and

TP LEASING LIMITED a company registered in England and Wales (company registration no.
(8767792) whose registered office is at 1 King William Street, London, United Kingdom, EC4N
7AF (the "Lender").

BACKGROUND:

{A) The Obligors enter inlo this Deed in connection with the Facilities Agreement (as defined below).

{B) It is intended that this document lakes effect as a deed notwithstanding the fact that a party may
only execute this document under hand.

IT IS AGREED:

1. Definitions and Interpretation

4.1 Definitions
in this Deed:

“Account Bank™ means a person with whom an Obligor maintains an account;
"Designated Contract' means the contracts {if any) specifiad in Schedule 2 (Specifisd Assels),

"EU Regulation" means Regulation (EU) 2015/848 of 20 May 2015 on insolvency proceedings
{recast);

“Equipment” means the {ollowing:

{a) the Proton Equipment; and

(b} any other equipment supplied to any Cbligor by a Supplier {io include all replacements
and renewals thereof and of any parts thereof and all additions and accessories which
form an integral part of such equipment) and designated at "Equipment” by the Borrower

and the Lender;

"Facilities Agreement” means the £20,000,000 faciliies agreement dated on or around the
date of this Deed between (1) the Obligors and {2) the Lender;

"Group” means each Obligor and each of their respective Subsidiaries for the time being;
“Insurance Rights" has the meaning given to it in Clause 2.6 (Insurances);
"intellectual Property Rights" means:

{a) all present and future patents, trademarks, service marks, designs, business names,
copyrights, design rights, moral rights, inventions, confidential information, knowhow
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and other intellectual property rights and interests, in each case whether regisiered or
unregistered; and

{h) the benefit of all applications and rights to use such assets;
"hvestments" means:
(a) the shares (if any) specified in Schedule 2 (Specified Assets); and

{b) all other shares, stocks, debentures, bonds or other securities or investments owned by
any Obligor or held by any nominees or frustee on its behaif {other than the Excluded
Subsidiary and GICC);

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

“Mortgaged Property” means all freehold or leasehold property inciuded in the definition of
Security Assel;

"Party" means a party fo this Deed,;

“Proton Equipment” means the proton therapy equipment supplied by lon Beam Applications
SA;

"Secured Liabilities” means ali present and fufure obligations and liabilities (whether actual or
contingent and wheather owsd joinily or severally or in any other capacity whatsoever) of each
Obligor to any Secured Party under each Finance Document;

"Secured Party” means the Lender or a Receiver;

"Security Asset” means all of the asseis ¢f any Obliger which from time {o lime are, or are
axpressed to be, the subject any Security created hy this Deed,

"Security Period” means the pericd beginning on the dale of this Deed and ending on the
date on which all the Secured Liabilities have been unconditionally and Irrevocably paid and
discharged in full and the Lender has no further commitment, cobligation or liability to any
Obligor; and

"Suppiemental Debenture” means a document io be entered into between (1) the Obligors, (2)
the Lender, in form and substance satisfactory to the Lender.

Construction

{=) Capitalised terms defined in the Faciliies Agresment have the same meaning in this
Deed unless expressly defined in this Deed.

{1 The provisions of clause 1.2 {Construction) of the Facilities Agreement apply to this
Deed as though they wers set out in full in this Deed except that references to the
Facilities Agreement will be construed as references to this Desd.

{c) Unless a contrary indication appears, a reference in this Dsed fo:

{H "costs" includes all cosls, fees, charges and expenses of any nature and
includes any Tax charged on any of them;

{it) this "Deed”, the "Facilities Agreement”, a "Finance Document” or any other
agreement or instrument is a reference to this Deed or the Facility Agreement,



{d)
(e)

{f

{o)

{h)

{

that Finance Document or other agreement or instrument as amended,
novated, supplemented, extended or restated;

(iii) any "rights” in respect of an asset includes:
{A) all amounts and proceeds paid or payable;
{B) all rights to make any demand or ciaim; and
(C) all powers, remedies, causes of action, security, guarantees and
indamnities,
() in each case in respect of or derived from that asset;
() any “"share", "stock", "debenture”, "bond® or "other security” or "investment®
includes:
- (A) any dividend, interest or other distribution paid or payable;
{B} any right, money or property accruing or offered at any time by way of

redemplion, substitution, exchange, bonus or preference, under option
rights or otherwise,

in each case in respect of that share, stock, debenture, bond or other security
or investment; and

{v) "disposal”" includes a sale, fransfer, assignment, grant, lease, licence,
deciaration of trust or other disposal, whether voluntary or involuntary, and
"dispose” will be construed accordingly;

Clause and Schedule headings are for ease of reference only.

Words importing the singular shall include the plural and vice versa and words denoting
any gender shall include all genders.

The words "including” shall not be construed as limiting the generality of the words
preceding it

Any covenant of an Obligor under this Deed {cther than a payment obligation which has
been discharged) remains in force during the Security Period.

The terms of the other Finance Documents and any of any other agreement or
instrument between the Obligors and any Sscured Party in relation to any Finance
Document are incorporated in this Dsed {o the extent reguired to ensure that any
purported disposition, or any agreement for the dispositicn, of any freehold or leasehold
property centained. in this Deed is a valid disposition in accordance with section 2(1)
of the Law of Property (Miscelianaous Provisions) Act 1988,

If the Lender considers that an amount paid to a Secured Party under & Finance
Document 15 capable of being avolded or otherwise set aside on the liquidation or
administration of the payer or otherwise, then that amount will not be considered to
have been irrevocably paid for the purposes of this Deed.

Unless the context otherwise requires, a reference to a Security Asset includes the
proceeds of any disposal of that Security Asset.
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2.2

(i) The obligations of the Obligors under this Deed are joint and several.
Third party rights

{a) Unless expressly provided to the contrary in a Finance Document, a personwho isnot a
Party has no right under the Coniracts (Rights of Third Parties) Act 1899 (the "Third
Parties Act") to enforce or to enjoy the benefit of any term of this Deed,

(b} Notwithstanding any term of any Finance Document, the consent of any person who is
not a Party is not required to rescind or vary this Deed at any time.

{c) Any Receiver may enforce and enjoy the benefit of any Clause which expressly
confers rights on it, subject to paragraph (b) above and the provisions of the Third Parties
Act,

Creation of Security
General

{(a) Each Obligor must pay or discharge the Secured Lizbilities in the manner provided for in
the Finance Documents.

(b} All the security created under this Deed;

{ is created in favour of the Lender;

{ii} is created cover present and fulure assels of the Obligors;

{finy is security for the payment of all the Secured Liabilities; and

{iv) is made with full title guarantee in accordance with the Law of Property

{Miscellaneous Provisions) Act 1994,
Real property
{a) Each Cbligor charges:

{0 by way of a firsl legal morigage all estates or interests in any freehoid or
leasehold property now owned by it; this includes its real property (if anv)
specified in Schedule 2 {Specified Asseis); and

{ii) {to the extent that they are not the subject of a mortgage under paragraph (i)
above) by way of a first fixed charge all estates or interests in-any freehold or
lezsehold property now or subsequently owned by it.

{b) A reference in this Clause 2 to a morigage or charge of any freshold or leasehold
property includes:

N all buildings,. fixtures, fittings and fixed piant and machinery (other than any
Equipment) on that property; and

{il) ~ the benefit of any covenants for title given or entered into by any predecessor in
~ title of any Obligor in respect of that property or any moneys paid or payable in
respect of those covenants.



2.3

2.4

2.5

2.6

2.7

2.8

2.8

investments

Each Obligor charges by way of a first fixed charge its interest in all its investments.

Plant and machinery

To the aexient that they arse not the subiect of & mortgage or a first fixed charge under Clause 2.2
{Real properly), each Obligor charges by way of a first fixed charge all plant and machinery cwned
by i {including any Equipment) and its interest in any plant or machinery in its possession.

Bock debts etc.

Each Obligor charges by way of a first fixed charge:

{a) ail of its boolk and other debis;

{b} all other moneys due and owing to it; and

{c} the bensfit of all rights In relation to any item under paragraphs (a) and {b) above,
Ingurances

() Each Obligor assigns absolutely, subiect to a proviso for re-assignment on redemption, alf

of its rights under any contract or policy of insurance taken out by it or on its behalf or in
which it has an interest (logether, the "Insurance Rights").

{(b) To the extent that they have not been effectively assigned under paragraph {a} above,
each Obligor charges by way of a first fixed charge all of its Insurance Rights.

Other contracts

(a) Each Obligor assigns absolutely, subject to a provisc for re-assignment on redemption,
ail of its rights under each Designated Coniract.

{b} To the extent that they  have not been effectively assigned under paragraph (a) above,
each Obligor charges by way of a first fixed charge all of its rights listed under paragraph
{a) above.

QOther assets

Each Obliger charges by way of first fixed charge:

(a) its goodwill;

(b) the benefit of any Authorisation (statuiory or otherwise) held in connection with its use of
any Security Asset;

{c) its uncailed capital; and

{d) the benefif of ail rights in relation to any item under paragraphs {a} io (¢} {inclusive) above,
Floating charge

{a) Each Obligor charges by way of a first floating charge all its assels not otherwise

effectively mortgaged, charged or assigned by way of fixed mortgage, fixed charge or
assignment under this Clause 2,
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(b) Except as provided below, the Lender may by notice to an Obligor convert the floating
charge created by this Clause 2.9 (Fioafing charge) into a fixed charge as regards any
of the Obligor's assets specified in that notice if:

(i} an Event of Default is continuing;

(i) the Lender considers those assets lobeindanger of being seized orsold
under zny form of distress, aitachment, execution or other legal process or
to be otherwise in jeopardy; or

(i) the Lender considers that if iz desirable in order to protect the priority of the
Security created by this Deed.

(c} The fipatingcharge created by this Clause 2.8 (Floafing charge)may nothe converted
into a fixed charge solely by reason of:

{i) the obtaining of a moratorium;, or
(i} anything dene with a view to obtaining a moratorium,
under section A1 of the Insolvency Act 1986.
{d) The floating charge created by this Clause 2.9 {Floating charge) will {in addition to the
circumstances when this may occur under the general law) automatically convert into a

fixed charge over all of the Obligors' asseis {including those subsequently acquired by
the Obligors) i

(i} any steps are faken for any of the Security Assets o become subject to any
Security in favour of any other person;

(i) any person levies or attempts to levy any distress, execution or other process
or exercises any enforcement power against any of the Security Assets; or

(i) a resolution is passed or an order is made for the winding-up, dissolistion or re-
organisation of or any sieps are taken for the appointment of an administrator in
respect of any Obligor.

)] The floating charge created by this Clause 2.9 (Floating charge)is a qualifving floating
chargs for the purpose of paragraph 14 of Schedule B1 to the Insolvency Act 1986.

Negative Pledge and Disposals Restriction
Security

{a) No Obligor shall create or permit to subsist any Security {other than Permitted Security)
on any of its Security Assets; and

{b) No Obligor shalt:

{n sell, transfer or otherwise dispose of any of its Security Assels on terms
whereby they are or may be leased o or re-acquired by if;

{ii} sell, transfer or otherwise dispose of any of its receivables on recourse terms;
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4.1

4.2

{iii) enier into any arrangement under which money or the benefit of a bank or other
account may he applied, set-off or made subject to a combination of accounts;
or

{iv) enter into any other preferential arrangement having a similar effect,

in circumstancas where the arrangement of transaction is entered into primarily as a
method of raising financial indebtedness or of financing the acguisition of an asset.

{c} Paragraph (b} above does not apply to a Permitted Disposal, a Permitted Financial
indebtedness, a Permitled Guarantee, a Permitted Loan or a Permitted Transaction.
Disposals

Mo Obligor shall enter into a single transaction or a series of transactions {(whether related or not)
and whether voluntary or involuniary o sell, lease, transfer or otherwise dispose of any assetf other
than in circumstances that constifute a Permitted Disposal or a Permitted Transaction.

Perfection of Security — Real Property

Acquisitions

If any Obligor acquires any freehold or leasehold property in England and Wales after the dale of
this Deed it must:

(@)
{b)

{c)

notify the Lendear immediately;

immediately on request by the Lender and at the cost of the Obligors, execute and deliver
to the Lender a Supplemental  Debenture crealing a legal morigage over that property in
favour of the Lender; and

if:

(i) the title to that freehold or leasehold property is registered at the Land
Regisiry or required to be so registered, give the Land Registry written notice
of the Security created by this Deed and any Supplemental Debenturs;
and

(i) applicable, ensure that the Security created by this Deed and any

Supplemental Debenture is correctly noted against that title in the title register at
the Land Registry.

Land Registry

{a)

(b}

Each Obligor consents {0 a restriction in the following terms being entered into on the
Register of Title relating to any Property registered at the Land Regisiry:

‘No disposition of the registered esfalfe by the proprietor of the registered estale is
fo be registered withoul a written consent signed by the propriefor for the time being of
the charge dated to Cihe] 2019 in favour of TP Leasing Limited
referred fo in the charges register or thejr conveyancer. (Standard Form P},

Each Obligor consenis to an appiication being made to the Chief Land Registrar
to enter a note on the Register of Title relating to its Propérty registered at HM Land
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5.1

5.2

Registry that there is an obligation to make further advances on the security of this
Deed.

Deposit of title deeds
Each Obligor must promptiy following a request by the Lender:

{a) deposit with the Lender all deeds and documents necessary to show good and marketable
iitle 10 its Property (the "Title Documents");

(b} procure that the Title Documents are held at the applicable Land Registry {o the order
of the LLender; or

{c) procure that the Title Documents are held to the order of the Lender by a firm of solicitors
approved by the Lender for that purpose.

Perfection of Security — other chargsed assets
Investments
{a) Each Obligor must promptly on the date of this Deed:

(i} deposit with the Lender, or as the Lender may direct, ali certificates and other
documents of title or evidence of ownership in relation to its Investments; and

{ii} execute and deliver 1o the Lender all share transfers and other documents
which may be requested by the Lender in order to enable the Lender or its
nominess io be registered as the owner of or otherwise obtain a legal title to
its Investments,

{b} The Lender is entitied to hold all certificates and other documents of title or evidence of
ownership in relation to the Investments throughout the Security Period.

{c) Promptly upon the accrual, offer or issue to any Obligor of any Investments in the form of
stocks, shares, warrants or other securities, the Obligor must procure the delivery to the
Lender of:

{i) all certificates and other documents of title or evidence of ownership in relation
to such investments; and

{ii) all share transfers and other documents which may be requested by the
Lender in order to enable the Lender or its nominges to be registered as the
owner of or otherwise obtain a legal title to its Investments,

Credit balances
Each Obligor must:

{a) on the date of this Deed serve a notice of charge, substantially in the form of Part 1 of
Schedule 3 (Forms of Letfer for Account Bank), on each Account Bank and use
reasonable endeavours o ensure that the Account Bank acknowledges the notice,
substantially in the form of Part 2 of Schedule 3 {Forms of Letfer for Account Bank), and

() prompily upon the opening of any account following the date of this Deed and promptly
and in any event within 5 Business Days at the Lender's request in relation to any
ofher account, serve a notice of charge, substantially in the form of Part 1 of Schedule 3
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8.5

6.1

{Forms of Lefter for Account Bani), on the Account Bank at which the account is held
and use reasonable endeavours to ensure that the Account Bank acknowledges the
notice, substantially in the form of Part 2 of Schedule 3 (Forms of Letter for Account Bank).

intellectual Property Rights

Fach Obligor as registered proprietor appoints the Lender as its agent to apply for the
particulars of this Deed and the interest of the Lender in its Intellectual Property Rights and any
other or fuiure tfrade marks ortrade mark applications registered orto be registerad in the
United Kingdom in the name of the Obligor, 1o be made on the Register of Trade Marks under
section 25(1) of the Trade Marks Act 1994. Each Obliger, at the request of the Lender, agreses i
exacule all documents and forms reasonably required to enable such particulars 1o he entered on
the Register of Trade Marks.

Insurances

{a) Each Obligor must;

(i) on the date'of this Deed, and promptly and in any event, within 5 Business days
upon effecling any insurance policy following the date of this Deed, serve a
notice of assignment, substantially in the form of Part 1 of Schedule 4 {Forms
of Letter for Insurers), on each counterparly to s insurance poiicies; and

{iny use reasonable endeavours to ensure that such counterparty acknowledges
that notice, subslantially in the form of Part 2 of Schedule 4 (Forms of Letter for
Insurers).

(b} Each Obligor must promptly following a request by the Lender deposit with the
Lender ali contracts and policies of insurance which it is entitled to possess in relation to
its Insurance Righis.

Other contracts

Cach Obliger must, ai the reguest of the Lendsr:

{2} as soon as reasonably practicable, serve a notice of assignment or charge (as applicabie),
substantially in the form of Part 1 of Scheduls 5 (Forms of Lelter for Other Contracts),

on each counterparty to a contract listed in Clause 2.7 {Other contracts); and

{b) use reascnable endeavours to ensure that each such party acknowiedges that notice,
substantially in the form of Part 2 of Schedule 5 (Forms of Letter for Other Contracis).

General Undertakings
The undertakings in this Clause 6 remain in force throughout the Security Period.
Calis on investments

(a) Each Cbligor must pay all calls or other payments due and payable in respect of any of
its investments.

{b} If an Obligor fails to do so, the Lender may pay the calls or other payments in respect of
any of its Investments on behalf of the Obligor. The Obligor must, immeadiately on
requesi, reimburse the lender for any payment made by the Lender under this
Clause 8.1 {Calls on lnvastments).
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6.3

Other obligations in respect of Investments

(a)

(b}

(c)

(d)

(e)

()

Each Obligor must promptly send a copy to the Lender of, and comply with all requests
for, information which is within its knowledge and which are made under any law or
regulation or any similar provision contained in any articles of association or other
constitutional document, or by any listing or other authority, relating to any of its
Investments. If it fails to do so, the Lender may elect to provide such information as it
may have on behalf of the Obligor,

Each Obligor must comply with ali other conditions and obligations assumed by it in
respect of any of its Investmenis.

The Lender is not obliged to:

{) perform any obligation of any Obligor;
(i} make any payment;
{ii) make any enguiry as to the nature ¢or sufficiency of any payment received

by it or any Obligor; or

(iv) present or file any claim or take any other action to collect or enforce the
payment of any amount to which it may be entitled under this Deed,

in respect of any of its Investments.

MNo Obligor shall at any time during the Security Period exercise any right to nominate
any person other than a Secured Parly to enjoy or exercise any right relating to the
Investments.

At the request of the Lender, each Obligor must procure all consents, waivers and
approvals which are necessary, under the articles of association of an lssuer of any
Investment or otherwise, for the transfer of the Investments fo the Lender or its nominee
or to a transferee upon the enforcement of this Deed and to procure the amendment of
the share transfer provisions of the articles of association of any issuer of any Investment
in such manner as the Lender may require in order to permit such a transfer.

MNo Ohligor shall without the prior written consent of the Lender take or approve any action
to amend, vary, novate, supplement, supersede, waive or ierminate the articles of
association of an issuer of any Investment, other than an amendment that would
reasonably likely to have an adverse interest to the Lender.

Fach Obligor must, within the relevant timeframe, comply with any notice it receives
pursuant to Part 21A of the. Companies Act 20086 in relation to the Investments and
promptly provide the Lender with a copy of that notice.

Voting rights

(@)

Before any Security created by this Deed becomes enforceable:
(i) the voting rights, powers and other rights in respect of its Investments will be

exercised by the Obligor provided that it must not do so in a manner which
is prejudicial to the interests of the Lender under this Deed; and

10
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6.5

(i} all dividends, distributiocns or other income paid or payable in relation to any of
its Investments may be received and retained by the Obiigor.

After any Security created by this Deed has become enforceable:
{iy the voling rights, powers and other rights in respect of its Investments:

(A} may he exsrcised by the Lender {in the name of the Obligor and
without any further consent or authority on the part of the Obligor); and

{=}] if exercisable by the Obligor, must be exercised in any manner which
the Lender may direct the Obligor and the Ohligor must procure that
its nominees {if any) comply with any such directions from the
Lender; and

{ii) each Obligor must hold all dividends, distributions or other income paid or
payable in relation to any of its Investmenis on trust for the Lender and pay the
- same immediately upon receipt to the Lender or as it may direct.

Plant and Machinery

Each Obligor must:

(a)

{b)

(€}

oh request by the Lender, affix to any plant and machinery subject to this Deed a durable
notice of this Deasd insuch formandlocationas the Lender may require. No Qbligor
shall, and it must not permit any person lo, concesl, obscure, alter or remove any
such notice;

not make any maierial alterations or additions to any plant and machinery on each
Property which are reasonably likely {o depreciate, jeopardise or prejudice their value or
marketability; and

not except with the prior written consent of the Lender remove any plant and machinery
from the Property except for the purpose of maintenance pursuant to the terms of this
Deed unless permiited by the terms of the Facilities Agreement.

Credit balances, book debts and receipts

()

{b)

{c)

Each Obligor must get in and realise its book and other debts and other moneys due
and owing to it in the ordinary course of its business and,- when the Security
created by this Deed becomes enforeeable, hold the proceeds of the getling
in and realisation {uniil payment into an account if required in accordance with
paragraph (b) balow) on trust for the Lender.

Each Obligor must, except to the extent that the Lender otherwise agrees, immediately
pay all the proceeds of the getting in and realisation into an account.

Each Obligor must promptly pay ali charges which may become due in respect of any
account. If an Obligor fails to make any such payment the Lender may make that
payment on behalf of the Obligor and any sums so paid by the Lender must be reimbursed
by the Obligor on demand.

"
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6.7

6.8

6.8

6.10

Designated Contracts
Each Obligor must:

{a) duly perform iis obligations under each Designated Contract, nofify the Lender of any
material defaull by it or any other party under any Designated Contract and not take
any action which would reduce or impede recoveries in respect of any Designated
Contract;

{b) not, without the prior written consent of the Lender, amend or waive any material
term of, terminate or release any other parly from its obligations under any
Designated Contract, unless such amendment or waiver will not, and is not reasonably
likely to, have a Material Adverse Effect;

{c) diligently pursue its rights under each Designated Contract (uniess the Lender agrees
otherwise in writing); and

{d} provide to the Lender, as soon as practicable upon receipt, copies of all material notices
which it may from time to time receive from any other party to any Designated Contract.

Goodwill

No Obligor shall grant any franchise, licence or other authority toany person to use its company
name, irade name or business name or any other business asset in a manner which will
materially and adversely affect the value of its goodwill.

Uncalled capital

Each Obligor must:

(a) not cail up, or receive in advance of its due date, any uncalled capital;
{b) prompily apply any paid capital towards the repayment, in full or in part, of the Secured
Liabilities.

Praservation of assets

No Obligor shall do, cause or permit to be done or omit {o do anything which may in any way
depreciate, jeopardise or otherwise prejudice the value or marketability of any of the Jecurity
Assets in a manner which is reasonably likely {in the opinion of the Lender) to have a Material
Adverse Effect.

Ranking of security

Each Obligor must ensure thai at all fimes any unsecured and unsubordinated claims of the
Secured Parties against it under this Deed rank at least pari passu with the claims of all its other
unsecured and unsubordinated creditors except those creditors whose claims are mandatorily
preferred by laws of general application to companies.

Property Undertakings

The undertakings in this Clause 7 remain in force throughout the Security Period.
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7.1

7.2

B.A

8.2

8.3

8.4

Title

{a) Each Obligor must exercise its rights and comply in all respects with any covenant,
stipulation or obligation {restrictive or otherwise) at any time affecting the Property.

(b} Mo Obligor shall agree to any materiai amendment, supplemeant, waiver, surrender or
release of any covenant, stipulation or obligation (restrictive or otherwise) at any time
which would have a material adverse effect on the value of the Property.

{c) Each Obligor must promptly take all such steps as may be necessary or desirable to

enable the Security created by this Deed to be reqgistered, where appropriate, at the
applicable Land Registry.

Maintenance

Each Obligor must ensure that all buildings, plant, machinery, fixtures and fittings on each
Property are in, and maintained in:

{a) good and substantial repair and condition and, as appropriate, in good working order;
and
{b) such repair, condition and, as appropriate, good working order as to enable them to be let

in accordance with all applicable laws and regulations.
When Security becomes enforceable
Enforcement Events

The Security created by this Deed will become immediately enforceable if an Event of Default
occurs and is continuing.

Discretion

After any Security created by this Deed has become enforceable, the Lender may enforce alf or
any part of any Security created by this Deed in any manner it sees fit or as instructed in
accordance with the terms of the Facilities Agreement.

Statutory powers

The power of sale and other powers conferred by section 101 of the LPA 1925, as amended by this
Deed, will be immediately sxercisable at any time after any Security created by this Deed has
become enforceabie.

investigations

Following the occurrence of an Event of Default which is continuing, the Lender may initiate an
investigation of, and/or instruct any report (accounting, legal, valuation or other) on the business
and affairs of any Obligor which it considers necessary to ascertain the financial position of any
Obligor. All fees and expenses incurred by the Lender in connection with such investigations
shall be payable by the Obligors and the Obligors consent fo the provision by the Lender
of ail information in relation to the Obligors which the Lender provides to any person in relation to
the preparation of any such report.
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8.5

9.1

9.2

8.3

9.4

9.5

Power to remedy

if at any time any Obligor does not comply with any of its obligations under this Deed, the
Lender may (but shail not be obliged to} rectify such default and the Obligor irrevocably
authorises the Lender, its employees and agents, at the Obligors’ expense, 10 do all such things as
are necessary or desirable to rectify such default.

Enforcement of Security
General

{a) For the purposes of all powers implied by statute, the Secured Liabilities are deemed to
have become due and payable on the date of this Deed.

(b) Section 103 of the LPA 1925 (restricting the power of sale) and section 93 of the LPA
1925 (restricting the right of consolidation) do not apply to any Security created by this
Deed.

{c) The statutory powers of leasing conferred on the Lender are extended so as {o
authorise the Lender to lease, make agreements for leases, accept surrenders of

leases and grant options as the Lender may think fit and without the need to comply
with any provision of section 99 or section 100 of the LPA 1925,

No liability as morigagee in possession

Neither the Lender nor any Receiver will be liable, by reason of entering into possession of a
Security Asset, to account as mortgagee in possession or for any loss on realisation or for any
default or omission for which a mortgagee in possession might be liable.

Privileges

The Lender and each Receiver is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1825 on mortgagees and receivers duly appointed under the LPA 1925,
except that section 103 of the LPA 1925 does not apply.

Protection of third parties

No persen (including a purchaser) dealing with the Lender or a Receliver or its or histher agents
will be concerned to enquire:

{a) whether the Secured Liabilities have become payable;

(b} whether any power which the Lender or a Receiver is purporting to exercise has
become exercisable or is being properly exercised,;

{c) whether any money remains due under the Finance Documents; or
{d) how any money paid to the Lender or to that Receiver is to be applied.

Redemption of prior mortgages

{a) Al any time after any Security created by this Deed has become enforceable, the
Lender may;
(i) redeem any prior Security against any Security Assei; andior
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9.6

9.7

10.

10.1

{b)

{ii) precure the fransfer of that Security to itself; and/or

{iif) seile and pass the accounis of the prior morlgagee, charge or
encumbrancer; any accounts so setfled and passed will be, in the absence of
manifest error, conclusive and binding on the Obligors.

The Obligors must pay to the Lender, immediately on demand, the costs and expenses
incurred by the Lender in connection with any such redemption andfor transfer,
including the payment of any principal or interest.

Contingencies

If any Security created by this Deed is enforced at a time when no amount is due under the
Finance Documents {or the proceeds of any recoveries exceed the amount then due under the
Finance Documenis) at & time when amounts may or will become due, the Lender (or a
Receiver) may pay the proceeds of any recoveries effected by it info a suspense account or
other account selected by it.

Financial collateral

(a)

To the extent that the Security Assels constitute "financial collateral” and this Deed and
the obligations of the Obligors under this Deed constitute a "security financial collateral
arrangement” {in each case, for the purpose of and as defined in the Financial
Collateral Arrangements (No. 2) Regulations 2003), the Lender will have the right after
any Security created by this Deed has bscome enforceable to appropriate all or any
part of that financial collateral in or towards the satisfaction of the Secured Liabilities.

{b) Where any financial collateral is appropriated:

{i} if it is listed or fraded on a recognised exchange, its value will be taken as
being the value at which it could have been sold on the exchange on the date
of appropriation; or

{ii} in any other case, its value will be such amount as the Lender reascnabiy
determines having taken into account advice obtained by it from an
independent commercial property adviser, invesiment bank or accountancy
firm of national standing selected by it,

and the Lender will give credit for the proportion of the value of the financial collateral

appropriated o its use.

Recelver

Appointment of Receiver

(a)

Except as provided below, the Lender may appoint any one or more persons to be a
Receiver of all or any part of the Security Assels if:

{H any Security created by this Deed has become enforceabls; or
{if) any Cbligor so requests to the Lender at any time.

Any appointment under paragraph (a) above may be by deed, under seai or in writing
under its hand.
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10.2

10.3

10.4

-10.5

1.

111

{c) Except as provided below, any restriction imposed by law on the right of a mortgagee to
appoint @ Receiver (including under section 108(1) of the LPA 1925} does not apply to
this Deed.

(D The Lender is not entitied to appoint a Receiver solely as a resuit of the obtaining of a
moratorium {or anything done with a view to obtaining a moratorium) under section 1A of
the Insolvency Act 1986.

e The Lender may not appeint an administrative receiver (as defined in section 2%2) of
the Insoivency Act 1986) over the Security Assets if the Lender is prohibited from so
doing by section 72A of the Insclvency Act 1986 and no exception to the prohibition on
appointing an administrative receiver applies.

(f) The power o appoint a Receiver conferred by this Deed shall be in addition to all
statutory and other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or
otherwise.

Removal

The Lender may by writing under its hand {subject to any requirement for an order of the court in
the case of an adminisirative receiver) remove any Receiver appoinied by it and may, whenever it
thinks fit, appoint a new Receiver in the place of any Receiver whose appointment may for any
reason have terminated.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it and the maximum rate
specified in section 108(6) of the LPA 1925 will not apply.

Agent of the Obligors

{a) A Receiver will be deemed to he the agent of the Obligors for all purposes and
accordingly will be deemed to be in the same position as a Receiver duly appointed by a
mortgagee under the LPA 1925. The Obligors are each responsible for any
contracts, engagements, acts, omissions, defaults and losses of a Receiver and for any
liabilities incurred by a Receiver.,

{b) Mo Secured Party will incur any liability (either to an Obligor or to any other person) by
reason of the appointment of a Receiver or for any other reason.

Relationship with Lender
To the fullest extent ailowed by law, any right, power or discretion conferred by this Deed (either
expressly or impliedly) or by law on a Receiver may after any Security created by this Dead

becomes enforceable be exercised by the Lender in relation to any Security Asset without first
appointing a Receiver and notwithstanding the appointment of a Receiver.

Powers of Receiver
General

(a) A Receiver has all of the rights, powers and discretions set out below in this Clause 11 in
addition to those conferred on it by any law. This inciudes:
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11.2

11.3

11.4

11.8

11.6

1.7

] in the case of an administrative receiver, all the rights, powsrs and discretions
conferred on an administrative receiver under the insolvency Act 1946; and

{ii) otherwise, all the rights, powers and discrefions conferred on a receiver (or a
receiver and manager) under the LPA 1925 and the Insclvency Act 19386,

(b} if there is more than one Receiver holding ofiice at the same time, each Receiver may
{unless the document appointing him/her states otherwise) exercise all of the powers
conferred on a Receiver under this Deed individually and to the exclusion of any other
Receiver.

Possession

A Receiver may take immediate possession of, get in and realise any Security Assset.

Carry on husiness

A Receiver may carry on any business of any Obligor in any manner hefshe thinks fit.

Employees

(a) A Receiver may appoint and discharge managers, officers, agents, accountants,
servants, workmen and others for the purposes of this Deed upon such terms as to
remuneration or otherwise as hefshe thinks fit.

{b) A Recelver may discharge any person appointed by any Ghligor.

Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any Security

Asset either in priority to any Security created by this Deed or otherwise and generally on any

terms and for whatever purpose which hefshe thinks fit.

Sale of assets

{a) A Receiver may sell, exchange, convert into money and realise any Security Asset by
public auction or private contract and generally in any manner and on any terms which
ha/she thinks fit.

{) The consideration for any such fransaction may consist of cash or non-cash

consideration and any such consideration may be payable in a lump sum or by
instalments spread over any pericd which hefshe thinks fit.

{c} Fixtures, other than landlord's fixtures, may be severed and sold separately from the
property containing them without the consent of any Obligor.

Leases
A Receiver may let any Security Asset for any term and at any rent (with or without a premium)
which hefshe thinks fit and may accept a surrender of any lease or tenancy of any Security

Asset on any terms which hefshe thinks fit {(including the payment of money to a lessee or
tenant on a surrender).
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11.8

11.10

11.11

11.12

11.13

11.14

.15

11.16

Compromise

A Receiver may seftie, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, guestion or demand with or by any person who is or claims to be a creditor of any
Obligor or reiating in any way to any Security Asset.

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings in
relation to any Security Asset which he/she thinks fit.

Receipts

A Receiver may give a vaiid receipt for any moneys and execute any assurance or thing which
may be proper or desirable for realising any Security Asset.

Subsidiaries

A Receiver may form a Subsidiary of any Obligor and transfer to that Subsidiary any Security
Asset.

Delegation

A Receiver may delegate his’her powers in accordance with this Deed,
Lending

A Receiver may lend money or advance credit to any person.
Protection of assets

A Receiver may;

{a) effect any repair or insurance and do any other act which an Cbligor might do in the
ordinary conduct of its business to protect or improve any Security Asset;

{b) commence andfor complete any building operation; and

{c) apply for and maintain any planning permission, buiiding regulation approval or any
other Authorisation,

in each case as hefshe thinks fit.
Exercise of rights

A Recsiver may exsrcise all powers, rights and/or obligations under any contract or agreement
forming part of the Security Assets, including, without limitation, all voting and other rights
attaching to the Investments.

Other powers
A Receiver may:
{a) do all other acts and things which he/she may consider necessary or desirable for

realising any Security Asset or incidental or conducive to any of the rights, powers or
discretions conferred on a Receiver under or by virtue of this Deed or law;
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12.

12.1

12.2

te)

(c)

exercise in relation to any Security Asset all the powers, authorities and things which
hefshe would be capable of exercising if he/she were the absolute beneficial cwner of
that Security Assel; and

use the name of any Obligor for any of the above purposes.

Application of Proceeds

Order of application

(a)

(b}

Subject to Clause 12.2 {Appropriations}, all amounts from time to time received or
recovered by the Lender or any Receiver pursuant to the terms of this Deed or in
connection with the realisation or enforcement of all or part of any Security created by
this Deed will be held by the Lender on frust fo apply them at any time as the Lender (in
its discretion) sees fit, to the extent permitted by applicable law (and subject to the
provisions of this Clause 12), in the following order of priority:

{i) in discharging any sums owing to any Receiver or any of its delegsies;

(ii) in discharging all cosis and expenses incurred by the Lender in connection
with any realisation or enforcement of any Security created by this Deed taken
in accordance with the terms of this Deed;

{iii) in discharging the Secured Liabilities in such order as the Lender may determing;

(iv) if no Obligor is under any further actual or contingent liability under any
agreement with the Lender, in payment or distribution ic any person to whom
the Lender is obliged to pay or distribute in priority to any Obligor; and

{v} the balance, if any, in payment or disiribution to the relevant Obligor.

This-Clause 12.1(b) is subject io the payment of any c<laims having priority over any
Security created by this Deed and it does not prejudice the right of any Secured Party
te recover any shortfall from any Obligor.

Only money actually paid by the Receiver to the Lender shall be ¢capable of being applied
in or towards the satisfaction of the Secured Lizhilities and no Obligor shall have righis in
respect of the application by the Lender of any sums received, recovered or realised by
the Lender under this Deed.

Appropriations

Until ali amounts which may be or become payable by each Obligor under or in connection with the
Finance Documents o the Lender have been irrevocably paid in full, the Lender {or any trustee
or agent on its behall} may without affecting the liability of any Obligor under this Deed:

(a)

{b)

refrain from applying or enforcing any other monies, Security or righis held or received by
the Lender (or any ifrustee or agent on its behalf) in respect of those amounts; or apply
and enforce the same in such manner and order as it sees fit (whether against those
amounts or otherwise} and no Guarantor shali be entitied to the benefit of the same;
and

hold in a suspense account any moneys recsived from any Obligor or on account of
any Obligor’s liabitity under or in connection with this Deed.
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12.3

13.

131

13.2

13.3

14.

Currency

{a) For the purpose of, or pending the discharge of, any of the Secured Liahiiities the
Lender may convert any moneys received or recovered by it from cne currency to
another, at a market rate of exchange.

() The obligations of the Obligors to pay in the due currency shall onfy be satisfied to the
extent of the amount of the due currency purchased afler deducting the cosis of
conversion.

Delegation

Power of attorney

The Lender or any Receiver may, at any time, detegate by power of attorney or otherwise to any
person for any period all or any right, power, authority or discretion exercisable by it under this
Deed.

Terms

Anvy such delegation may be made upon any terms and conditions (including the power to sub-
delegate} and subject to any restrictions that the Lender or that Receiver (as the case may be)
may, in its discretion, think fit in the interests of the Secured Parties.

Liability

Neither the Lender nor any Receiver shall be bound to supervise, or be in any way responsible for
any damages, costs or losses incurred by reascn of any misconduct, omission or default on the
part of, any such delegate or sub-deiegate.

Further Assurances

{a} Each Obligor shail promptly, at its own expense, take whatever action the Lender ar a
Receiver may reasonably require for:

(i) creating, perfeciing or protecting any security over any Security Asset; or

{ii} at any time after the Security created by this Deed has become enforceable,
facilitating the realisation of any Security Asset, or the exercise of any right,
power or discretion exercisable, by the Lender or any of their respective
delegates or sub-delegates in respect of any Security Assel.

{b) The action that may be required under paragraph (a) of this Clause 14 inciudes:

(i} the execution of any mortgage, charge, transfer, conveyance, assignment or

assurance of any asset (including without limitation a Supplemental

Debenture), whether to the Lender or to its nominees; or

(i) the giving of any notice, order or direction and the making of any filing or
regisiration,

which, in any such case, the Lender may consider necessary or desirabie,
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15.

18.

16.1

16.2

16.3

16.4

Power of Attorney

Each Obligor, by way of security, irrevocably and severally appoints the Lender, each Receiver and
any of their respective delegates or sub-delegates {o be its altorney with the full power and authority
of the Ohbiigor to {after the Security created by this Deed has become enforceable) execute,
deliver and perfect all deeds, instrumenits and other documents in iis name and otherwise on
its behalf and to do or cause to be done all acls and things, in each case which may be reguired
or which any attorney may in its absolute discretion deem necessary for carrving out any
obligation of any Obligor under or pursuani to this. Deed or generally for enabiing the Lender
or any Receiver to exercise the respeclive powers conferred on them under this Deed or by
law. Each Obligor ratifies and confirms whatever any attorney does or purporis to do under its
appointment under this Clause 15.

Preservation of Security
Continuing Security

The Security created by this Deed is continuing security and will extend to the ultimate balance of
the Secured Liabilities regardless of any intermediate payment or discharge in whole or in part.

Tacking

Any obligation of the Lender to make further advances to any Obligor is deemed 1o be
incorporated in this Deed.

Additional security

{a) This Deed is in addition to and is not in any way prejudiced by any other Security now or
subsegquently held by the Lender.

{b) Mo prior Security held by the Lender (in its capacity as such or otherwise) over any
Charged Property will merge into the Security crealed or expressed to be created in
favour of the Lender pursuant to this Deed,

Waiver of defences

The obligations of each Obligor under this Deed will not be affected by any aci, omission or
thing which, but for this provision, would reduce, release or prejudice any of its obligations
under this Deed (whether or not known fo it or the Lender). This includes (without iimitation);

{a) any time or waiver granted to, or compositicn with, any Obligor or other person;

{b} the release of any other Obligor orany other person underthe terms of any
composition or arrangement with any creditor of any Obligor;

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce any rights againsi, or Security over assets of, any
Obligor or other person or any non-presentation or non-observance of any formality or
other requirement in respect of any instrument or any failure to realise the full value of
any Security,

{d} any incapacily or lack of power, authority or legal personality of or dissolution or
change in the members or stalus of an Obligor or any other person;
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16.5

16.6

16.7

{e) any amendment, novation, supplement, extension, restatement (however fundamental
and whether or not more onerous) or replacement of a Finance Document or any other
document or Security including, without limitation, any change in the purpose of, any
axtension of or increase in any facility or the addition of any new facility under any
Finance Document or other document or Security;

{f) any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document or other document or Security; or

{0} any insolvency or similar proceedings.
Obligor intent

Without preiudice to the generality of Clause 16.4 (Waiver of defences), each Qbligor expressly
confirms that it intends that the Security created or expressed to be created in favour of the
lLender pursuant to this Deed shall extend from time to time to any (however fundamental)
variation, increase, extension or addition of or fo any of the Finance Documents and/or any
facility or amount made available under such document.

Immediate recourse

Each Obligor waives any rights it may have of first requiring the Lender (or any trustee or agent
on its behalf} to procesd against or enforce any other rights or Security or claim payment from any
person before claiming from that Obligor under this Deed. This waiver applies irrespective of any
law or any provision of any document to the contrary.

Deferral of Obligors’ rights

Until the Secured Liabilities have been irrevocably paid in full and unless the Lender otherwise
directs, no Obligor will exercise any rights which it may have by reason of performance by it of its
obligations under this Deed or by reason of any amount being payable, or liability arising, under
this Deed:

{a) to be indemnified by an Gbligor;

(b) to claim any contribution from any other guarantor any of the Obligors’ obligation under
the Finance Documents;

{c) to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of
any rights of the Lender under this Deed or of any other guarantee or Security taken
pursuant to, or in connection with, the Finance Documents by the Lender;

{d) to bring legal or other proceedings for an order requiring any Cbligor to make any
payment, or perform any obligation, in respect of which any Qbligor has given a
guarantee, underiaking or indemnity under this Deed or otherwise in relation to the
Secured Liabilities;

{e) to exercise any right of set-off against any Cbligor; and/or

H to claim or prove as a creditor of any Obligor in competition with the Lender.

If an Obligor receives any benefit, payment or distribution in reiation to such rights it shall hold that
benefit, payment or distribution o the extent necessary to enable the Secured Liabilities and all

other amounts which may be or become payable to the Lender by the Obligors under or in
connaction with the Finance Documents to be repaid in full on trust for the Lender and shali
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16.8

17.

17.1

17.2

18.

18.1

18.2

promptly pay or fransfer the same (o the Lender or as the Lender may direct for application in
accordance with this Deed.

New accounts

{a} If any subsequent charge or other Interest affects any Security Asset, a Secured Party
may cpen a new account with any Obligor.

{b} if that Secured Party does not open a new account, it will neverthsless bhe treated as if it
had done so at the time when if received or was deemed to have received notice of that
charge or other interest.

{c) As from that time all paymenis made to that Secured Parly  will be credited or be {reated
a5 having been credited to the new account and will not operate to reduce any Secured
Liabillty.

Changes to the Parties
Assignment and transfers by the Secured Parties

{2} A Secured Parly may assign any of iis rights or transfer by novation any of its rights
and cbiigations under this Deed.

{b) A Secured Party shall be entitled to disclose such information concerning the Cbligors
and this Deed as the Secured Parly considers appropriate to any actuat or proposed
direct or indirect successor and to any person to whom information may be required to be
disciosed by any applicable law or regulation.

Assignment and transfers by the Obligors

No Obligor may assign any of its rights or transfer any of its rights or obligations under this
Deed.

Miscellaneous
Perpetuity period

The perpetuity period under the ruie against perpetuities, if applicable to this Deed, shall be the
period of 125 years from the date of this Daed.

No liability

{a) None of the Lender, its delegaite({s) nominee(s} or any Recelver or its delegata(s) shall be
liable for any loss by reason of:

{i) taking any action permitted by this Daed;
(i) any neglect or default in connection with the Charged Property; or
{iii) taking possession of or realising all or any part of the Charged Property,

except in the case of gross negligence or wilful default upon its part.

{m The Lender will not be required in any manner to perform or fulfil any obligation of any
Obligor, make any payment, make any enquiry as o the nature or suifficiency of any
payment received by it or present or file any claim or take any action {o collect or
enforce the payment of any amount.
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18.

20.

21.

22.

23.

24.

{c) The Lender shall not be liable either to any Obligor or fo any other person by reason of
the appointment of a Receiver or delegate or for any other reason.

{d) Neither the Lender nor the Receiver or any of their respective delegates will be in any
way liable or responsible tc any Obligor for any loss or liability arising from any act,
default, omission or misconduct on the part of any delegate or sub-delegate.

Release

At the end of the Security Period, the Lender must, at the request and cost of the Obiligors, take
whatever action is necessary to release its Security Assels from any Securily created by this
Deed, including returning all deeds and documents of title held by the Lender in relation to this
Deed and execute and deliver such further deeds and decuments as the Obligors may reasonably
require to give effect this Clause.

Set-Off

The Lender may set-off any matured cbligation due from any Obligor under this Deed against any
matured cbligation owed by the Lender to any Ohligor, regardless of the place of payment, boaoking
branch or currency of either obligation. If the obligations are in different currencies, the Lender
may convert either obligation at a market rate of exchange in its usual course of business for
the purpose of the set-off.

Partial Invalidity

(a) Iif, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable
in any respect under any law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions nor the legality, validity or enferceability of
such provision under the law of any other jurisdiction will in any way be affected or
impaired.

(b) If any part of the Security created or expressed to be created in favour of the iender
pursuant to this Deed is invalid, unenforceable or ineffective for any reason, that shall not
affect or impair any other part of Security created or expressed to be created in favour of
the Lender pursuant to this Deed,

Amendments

No amendment of this Deed shall he effective unless if is in writing and signed by, or on behalf of,
each Parly (or its authorised representative).

Remedies and Waivers

Mo failure to exercise, nor delay in exercising, on the part of the Lender, any right or remedy
under this Deed shall operate as a waiver of any such right or remeady or constitute an election to
affirm this Deed. No election to affirm this Deed on the part of the Lender shall be effective unless
it is in writing. No single or partial exercise of any right or remedy shall prevent any further or
other exercise of that right or remedy or the exercise of any other right or remedy. The rights
and remedies provided in this Deed are cumulative and not exclusive of any rights or remedies
provided by law.

Notices

Any communicaticn io be made under or in connection with this Deed shall be made in
accordance with the provisions of Clause 28 (Notices) of the Facilities Agreement.
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25, Counterparis

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

26. Governing Law

This Deed and any non-contractual obligations arising out of or in connection with i are
governed by English law.

27. Jurisdiction

{a) The couris of Engiand have exclusive jurisdiction to seitle any dispute arising out of
or in connection with this Deed (including a dispute regarding the existence, validity or
fermination of this Deed or any non-coniractual obligation arising out of or in connection
with this Deed) {a "Dispute").

{b) The Parties agree that the courts of England are the most appropriate and convenient
courts to settie Disputes and accordingly no Parly will argue to the contrary.

{c) Notwithstanding paragraph (a) of this Clause above, no Secured Party shall be
prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the exient allowed by law, the Secured Pariies may take concurrent
proceedings in any number of jurisdictions.

THIS DEED has been signed on behalf of the Lender and EXECUTED AS A DEED by each of the
Obligors and is delivered by them on the date specified at the beginning of this Deed.



Schedule 1

The Obligors
Rutherford Health PLC | England and Wales 09420705 15 Bridge Street,
Hereford, HR4 9DF
Rutherford Cancer Care | England and Wales 10680302 15 Bridge Street,
Limited Hereford, HR4 9DF
Rutherford Estates | England and Wales 10676819 16  DBridge  Street,
Limited Hereford, HR4 8DF
Rutherford [nnovations | England and Wales 10678791 15 Bridge  Street,
Limited Hereford, HR4 9DF
Rutherford England and Waies 11749069 15 Bridge Street,
Infrastructures Limited Hereford, HR4 8DF
Proton Partners | England and Wales 12084009 15 Bridge  Street,
International Limited Hereford, HR4 2DF




Schedule 2
Specified Assets

Part 1 - Real Property

- Rutherford The freehold property known Freehold CYM347053
Estates Limited as Mewport Cancer Centre

Celtic Springs Spooner Close

MNewport, NP10 8FZ

Rutherford The leasehold property known l.easehoid ND185296
Estates Limited as Northumberland Cancer
Centre Bediington

Morthumberland NE2Z 7FD

Rutherford The leasehold property known Leasehold MS651870
Estates Limited as 2 Mason Street Edge Hill
Liverpool L7 3EW

Part 2 — Investments

Obligor:

Rutherford Health | 1 ordinary share of £1.00 in Rutherford Estates Limited
PLC

1 ordinary share of £1.00 in Rutherford Infrastructures Limited

1 ordinary share of £1.00 in Rutherford Innovations Limited

1 ordinary share of £1.00 in Rutherford Cancer Care Limiled

1 ordinary share of £1.00 in Proton Pariners International Limited




Trade Marks

Part 3 - Intellectual Property Rights

Rutherford Health 3262135 RUTHERFORD 29-DEC- UK . -
PLC CANCER CENTRES 2017

Rutherford Health 3262151 RUTHERFORD 29-DEC- UK
PLC DIAGNOSTICS 2017

Rutherford Health 3262140 RUTHERFORD 29-DEC- UK
PLC ESTATES 2017

Rutherford Health 3262145 RUTHERFORD 29-DEC- UK
PLC INNOVATIONS 2017

Rutherford Health 3179888 RUTHERFORD 11-NOV- UK
PLC 2018

Ruthetford Health 17301731 RUTHERFORD 30-JAN- EU
PLC INNOVATIONS 2018

Rutherford Health 17301748 RUTHERFORD 30-JAN- EU
PLC DIAGNOSTICS 2018

Rutherford Health 17301706 RUTHERFORD 30-JAN- EU
PLC CANCER CENTRES 2018

Rutherford Health 17301714 RUTHERFORD 30-JAN- EU
PLC ESTATES 2018

Rutherford Health 15744758 RUTHERFORD 20-DEC- EU
PLC 2016

Rutherford Health 14450407 14-DEC- EU
PLC 2015
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Domain Names

Rutherford PROTON-INT.COM 1&1 Internat SE 19Jan20

Heslth PLC"

Rutherford ppi-rutherford.com EasySpace 03Mayi9

Heaith PLC

Rutherford ppi-rutherford.org EasySpace 03May19

Health PL.C

Rutherford proton-rutherford.com EasySpace 03May12

Health PLC

Rutherford proton-rutherford.org EasySpace 03May1g

Health PL.C

Rutherford rutherford-cenire.com EasySpace 03May19

Health PLC

Rutherford rutherford-centre.org EasySpace 03May1g
~Health PLC

Rutherord the-rutherford.co.uk EasySpace 20Feb21

Health PLC

Rutherford the-rutherford. uk EasySpace 20Feb2i

Health PLC

Rutherford therutherford.com 123-Reg Lid 13Nov19

Health PLC

Rutherford therutherford.co.uk 123-Reg Lid 01Jul19

Health PLC

Rutherford therutherford.org Mesh Digital Lid 01Jul1@

Health PLC

Rutherford protonbeamtherapycentre.uk 123-Reg Lid 100ct20

Health PLC

Rutherford protonbeamtherapyclinic.co.uk 123-Reg Lid 10Cct20

Health PLC

Rutherford profonbeamtherapyclinic.com 123-Reg Lid 100120

Health PLC

Rutherford profonbeamtherapyclinic.uk 123-Reg Lid 100ci20

Health PLC
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- Rutherford rutherfordgroup.co.uk 123-Reg Ltd 060ct19
Health PFLC
Rutherford rutherfordgroup.eu Mesh Digital Ltd 060118
Health PLC
Rutherford rutherford-group.co.uk 123-Reg Ltd 060ct18
Health PLC
Rutherford rutherford-groun.com 123-Reg Lid 060ct19
Health PLC
Rutherford rutherford-group.eu Mesh Digital Ltd 060ct18
Health PLC
Rutherford the-rutherfordgroup.co.uk 123-Reg Ltd 0680ct19
Health PLC
Rutherford the-rutherfordgroup.com 123-Reqg Ltd 060ci19
Health PLC
Rutherford the-rutherfordgroup.eu Mesh Digital Ltd 080ct20
Health PLC
Rutherford therutherford-group.co.uk 123-Reg Lid 060ct19
Heaith PLC
Rutherford therutherford-group.com 123-Reg Ltd 260ct19
Health PLC
Rutherford therutherford-group.eu Mesh Digital Lid 06019
Health PLC
Rutherford therutherfordgroup.co.uk 123-Reg Ltd 060ct18
Health PLC
Rutherford therutherfordgroup.eu Mesh Digital Ltd 080ct18
Health PLC
Rutherford therutherford.com 123-Reg Ltd 13Nov19
Health PLC
Rutherford therutherford.org Mesh Digital Lid 01Jui1g
Health PLC
Rutherford rutherfordcancercare.co.uk 123-Reg Lid 01Jul19
Health PLC
Rutherford rutherfordcancercare.com 123-Reg Lid 01Jul19
Health PLC

30




C1Jul19 -

Rutherford rutherfordcancercare.org Mesh Digital Ltd

Health PLC

Rutherford rutherfordcancercare.org.ik 123-Reg Ltd 01Juf19

Health PLC

Rutherford rutherdfordcancercentre.co.uk 123-Reg Lid 01Jul19

Hesaith PLC

Rutherford rutherfordcancercenire.com 123-Reg Lid G1dul19

Health PLC

Rutherford rutherfordeancercenire.org Mesh Digital Lid 01Jui19

Health PLC

Rutherford rutherfordcancercenire.org.uk 123-Reg Ltd 01Jdul19

Health PLC

Rutherford protonbeamtherapycentre.co.uk 123-Reg Ltd 100ct20
Health PLC

Rutherford protonbeamtherapycentre.com 123-Reg Lid 100ct20
Hesalth PLC

Rutherford protonbeamtherapycentre.uk 123-Reqg Ltd 100ct20
Health PLC

Rutherford protonbeamtherapyclinic.co.uk 123-Reg Lid 100ct20
Health PLC

Rutherford protonbeamiherapyclinic.com 123-Reg Ltd 100ct20
Health PLL.C

Rutherford protonbeamtherapydinic.uk 123-Reg Lid 100ct20
Health PLC

Rutherford rutherforddiagnostics.co.uk 123-Reg Lid 08Junig
Health PLC

Rutherford rutherfordinnovations.co.uk 123-Reg Lid 08Junig
Health PLC

Rutherford rutherfordestates.co.uk 123-Reg Lid 19Nov20
Health PLC

Rutherford rutherfordestates.com GoDaddy 13Apri9
Health PLC

Rutherford simons-story.co.uk 123-Reg Lid 25.Jan21
Health PLC

3




Rutherford simons-story.com 123-Reg Lid 25Jan21
Health PLC

Part 4 - Designated Contracts

Intentionally left blank




Schedule 3

Forms of Letter For Account Bank

Part 1 - Notice to Account Bank

To:

[Account Bank]

Copy: TP Leasing Limited

[Date]

Dear Sirs,

Composiie Debenture dated [e] between [Obligors] and others and TP Leasing Limited (the
"Dehenture”)

1.

This letter constitutes notice o you that under the Debenture we have charged (by way of a first
fixed charge) in favour of TP Leasing Limited all our rights in respect of any account, and
any amount standing {o the credit of any account, maintained by us with you (the "Accounts”).

We irrevocably insfruct and authorise you to:

{(a) disclose to the Lender any information reiating to any Account requesied from you by
the Lender;
{) comply with the terms of any written notice or instruction relating to any Account

received by you from the Lender; and
{c) hold all sums standing to the credit of any Account to the order of the Lender.

We are permitted to withdraw any amount from any Account without the prior written consent
of the Lender for any purpose unless and until you receive a notice from the Lender to the contrary
stating that we are no longer permitted o withdraw any amount from any Account without its
consent. If and from the date on which you receive any such notice, we will not be permitted to
withdraw any amount from any Account without the prior written consent of the Lender.

We acknowledge that you may comply with the instructions in this lstter without any further
permission from us.

The instructions in this letter may not be revoked or amended without the prior written consent of
the Lendsr,

This letter and any non-contractual obligafions arising out of or in connaclion with it are
governed by English law.

Please confirm your agreement to the above by sending the attached acknowledgement to the
Lender at 1 King William Street, London EC4N 7AF with a copy to us.37

Yours faithfully,

33



(Authcrised Signatory)

[Obfigor]
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Part 2 - Acknowledgement of Account Bank
To: TP Leasing Limited
Copy: [Relevant Obligor]
Date]
Dear Sirs,

Composite Debenture dated [+] between [Obliger] and others and TP Leasing Limited (the
"Debenture™)

1. We confirm receipt from [Obfigor] (the "Okligor”) of a nolice dated [e] (the "Notice") of a charge
upon the terms of the Debenture over all the rights of the Obligor 1o any amount standing to the
credit of any of the Obligor's accounts with us (the "Accounts”),

2. We confirm that we:
{a) accept the instructions centained in the Notice and agree to comply with the Nolice;
{b} have not received notice of any prior security over, or the interest of any third party in,
any Account;
{c) have neither claimed nor exercised, nor will claim or exercise, any security interast,

set-off, counter-claim or other right in respect of any Account; and
() will comply with any notice we may receive from the Lender in respect of any Account.
3. The Accounts maintained with us are:
[Specify accounts and account numbers)

4. This letter and any non-contractual obligations arising out of or in conneclion with it are
governed by English law.

Yours faithiully,

uuuuuuu e T R RS e T s L
(Authorised signatory)

[Account Bank]



Schedule 4

Forms of Letter for Insurers

Part 1 - Notice to Insurer

To: [insurer]

Copy: TP Leasing Limited
[Datel

Dear Sirs,

Composite Debenture dated [¢] between [Obligors] and others and TP Leasing Limited (the
"Debenture")

1.

This letter constitutes notice to you that under the Debenture we have assigned absolutely,
subject to a proviso for re-assignment on redemption, to TP Leasing Limited all our rights in
respect of [insert details of coniract of insurance including policy number] {the "Insurance”).

We confirm that:

(a) we will remain liable under the Insurance to perform all the obligations assumed by us
under the Insurance; and

{b) none of the Lender, its agents, any receiver or any other person will at any time be
under any obligation or liabiity to you under or in respect of the Insurance (unless, and to
the extent, otherwise expressly provided for in the Insurance).

We will also remain enlitied to exercise all our rights, powers and discretions under the
Insurance, and you should continue to give notices and make payments under the Insurance to
us {unless, and to the extent, otherwise expressly provided for in the Insurance or in any insurer
letter you may have issued to the Lender in respect of the Insurance), unless and until you receive
notice from the Lender to the contrary stating that the security under the Debenture has become
enforceable. In this event, all the rights, powers and discretions will be exercisable by, and notices
must be given and payments must be made to, the Lender or as it directs (unless, and to the
extent, otherwise expressty provided for in the Insurance or in any insurer letter you may have
issued to the Lender in respect of the Insurance).

We irrevocably instruct and authorise you to disclose to the Lender any informaticn relating to the
Insurance raquested from you by the Lender.

The instructions in this letter may not be revoked or amended without the prior written consent of
the Lender.

This letter and any non-contractual obligations arising out of or in connection with it are
governed by English law.

Please acknowiedge receipt of this letter by sending the attached acknowledgement to the
Lender at 1 King William Street, London EC4N 7AF with a copy to us.

Yours faithfully,
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(Authorised signatory)

[Obligor]
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Part 2 - Acknowledgement of Insurer
To: TP Leasing Limited

Copy: [Relevant Obligor]

[Date]

Dear Sirs,

Composite Debenture dated [=] hetween [Qbligor] and others and TP Leasing Limited {the
"Debenture”)

1. We confirm receipt from [Obligor] {the "Ohligor') of a nolice dated [e] {the "Notice") of an
assignment on the terms of the Debeniure of all the Obligor's rights in respect of [insert defails of
the coniract of insurance] (the "Insurance”).

2. We confirm that we:
(a) accept the insfructions confained in the Notice and agree to comply with the Notice;
and
{b) will give notices and make payments under the Insurance as directed in the Notice.
3. This letter and any non-confractual abligations arising out of or in connection with it are

governed by English law.

Yours faithiully,

RN S ERS B"#.-E&*k!&i&;-’&&%@.#.ﬁf‘:&'% REBGHBE
{Authorised signatory)

linsurer]




Schedule 5
Forms of Letter for Other Contracts
Part 1 - Notice to Counterparty
To: [Contract Counterparty]
Copy:

[Date]
Dear Sirs,

Composite Debenture dated [»] between [Obligor] and others and TP Leasing Limited (the
"Debenture™) '

1. This letter constifuites notice {o you that under the Debenture we have [assigned absolutaly,
subject to a proviso for re-assignment on redemption,}[charged by way of a first fixed charge] to
TP Leasing Limited all our rights in respect of [insert defails of contract] {the "Contract").

2. We confirm that:

(@) we will remain liable under the Contract fo perform all the obligations assumed by us
under the Contract; and

{b) none of the Lender, its agents, any receiver or any other person wili at any time be
under any obligation or liahility to you under or in respect of the Contract.

3. We will also remain entitled f{o exercise all our rights, powers and discretions under the
Contract, and you should continue to give notices and make payments under the Contract to us,
unless and until you receive notice from the Lender to the conlrary stating that the security under
the Composite Debenture has become enforceable. In this event, ali the rights, powers and
discretions will be exercisable by, and notices must be given and payments must be made to, the
Lender or as it direcis.

4, We irrevocably instruct and authorise you to disclose to the Lender any information relating to the
Contract requested from you by the Lender.

b, The instructions in this letler may not be revoked or amended without the prior writien consent of
the Lender.
5. This letter and any non-contractual cbligations arising out of or in connection with it are

governed by English law.

7. Please acknowiedge receipt of this letter by sending the aitached acknowledgement to the
Lender at [address] with a copy 1o us.

Yours faithfully,
{Autharised signatory)

[Obiigor



Part 2 - Acknowledgement of Counterparty
To: TP Leasing Limited

Copy.  [Relevant Obligor]
-[Datg]

Dear Sirs,

Composite Debenture dated [«] between [Obligor] and others and TP Leasing Limited (the
"Debenture™)

1. We confirm receipt from [Obligor] (the "Obligor") of a notice dated [e] (the "Notice") of [an
assignment}/[fixed charge] on the terms.of the Debenture of all the Obligor's rights in respect of
linsert details of the contraci] (the "Contract"}.

2. We confirm that we:
{a) accept the instructions contained in the Notice and agree to comply with the Notice;
and
{b) will give notices and make payments under the Contract as directed in the Notice.
3. This letter and any non-coniraciual obligations arising out of or in connection with it are

governed by English law.

Yours faithfully,

ﬁ.xs\jﬂlﬁi K&xwtﬁ'!w)mf‘&’fﬂ&!.\*d:%-&&‘!&**i*@‘.‘”'.W
(Authorised signatory)

~ [Contract counterparty]




SIGNATORIES

. Obligors

EXECUTED as o DEED by ﬁ%&"%’ﬁmf:{%ﬁﬁ ﬁ%ﬁ&m ?&i‘;&
%}y a diractor in the pf%ﬁﬁ%?ﬁ? of

Signature of director

" 'ﬁisgmmf& of witniss . )

Pint nams ... &wmm ..... u@ N
Address C@Hmﬁwgk@&&f’
RIE2BANL. HOVSE., 2. SVATY \ANE, .
HONDGN  ECUR AT
Ocaupation ......%m’iﬁ.-.EETE..&”&?@.......E?..fo:??:%?%%&h.....m.%,wﬂ‘w £-

EXECUTED ss a DEED by RUTHERFORD cancer care IS
LIMITED acting by & direstor in the presence of. |

‘Signature of dirsttor

é‘a?ﬁﬁ&ﬁumﬁfwﬁﬂ%ﬁ I

Print name .. C;(ﬁ%‘f“mh WW

Address . {w Honhsurl U«m ......... S
ﬁfﬂi&@m‘@fm&.myy. .....2;.&@mg..m_ﬁﬁ%
LAERDON LB ST

Occupation __...;%éhm...ﬁ& TATE.. &Nﬂ% N %&t WW‘@



EXECUTED as a DEED by RUTHERFORD ESTATES LIMITED s .
acting by a director in the presence of: :

Signature-of director

Signature of witness

Print name Q/L’NE’M{@Q{

Address Q}%§i@wxﬁ%ﬁfdku/?* ...................

IRE S VATV VI, < U112 < 1
e AT, it S baiv,

Occupation ......! §’< .

EXECUTED ss o DEED by RUTHERFORD INNOVA
LIMITED acling by & director I the presence of: :

 Signatire of director

ﬁi‘%%migjfﬂ g? wé;ﬁ%ﬁ Ex ’ : . . N . . . . EEETEA AR Y.i.hi;.

Address u@ N e, et
- VERRANK. HAGE, . 23 Vet WATYE ..
........... SETRNS TN N 10 e I W,
cocupation . FEE. ESTAE. EININGE  BYXE(UTE




EXECUTED as a DEED by RUTHERFORD INFRASTRUCT
LIMITED acling by a director in the presence of:

Signature of direcior

Signature of witness: [T

EXECUTED as a DEED by PROTON PARTNERS -
INTERNATIONAL LIMITED acting by a director in the presence. .
of:

Signature of director

Signature of witness. | .

Print name ........ UL f\if\i%w&%}

PR AN, W ST 2 ShA

..................................................................... E TP AT S

Qccupation .......... %\&ﬁi—g&* 5% ...... ﬁm%% ‘Q%ﬁﬁij Tk x



Lender

EXECUTED as a DEED by TP LEASING LIMITED acting
agd jts secretary/two directors:

Signature of secretary/director
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