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Registration of a Charge

Company name: CITYLABS 2.0 LIMITED
Company number: 10696796

XA12T149

Received for Electronic Filing: 26/03/2021

Details of Charge

Date of creation: 19/03/2021
Charge code: 1069 6796 0002

Persons entitled: LLOYDS BANK PLC AS SECURITY TRUSTEE FOR THE SECURED
PARTIES ("SECURITY AGENT")

Brief description:.  THE LEASEHOLD LAND AND BUILDINGS KNOWN AS CITYLABS 2.0,
HATHERSAGE ROAD, MANCHESTER REGISTERED AT THE REGISTERED
AT THE LAND REGISTRY WITH TITLE NUMBER MAN321973.

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

Electronically filed document for Company Number: 10696796 Page 1



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: SHOOSMITHS LLP

Electronically filed document for Company Number: 10696796 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10696796

Charge code: 1069 6796 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th March 2021 and created by CITYLABS 2.0 LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 26th March 2021 .

Given at Companies House, Cardiff on 29th March 2021

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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 EXECUTION VERSION .

DATED - i‘;‘& Mm\r\ = 2021 i

(1) THE COMPANIES LISTED IN SCHEDULE 1 (s Chargors]

©{2) LLOYDS BANK PLC {as Sscurity Agent],

- SUPPLEMENTAL SECURITY AGREEMENT -

. The XYZ Building )
2 Mardman Boulevard
Spinningfields
- Manchester

o - M33AZ
. 'Ref AFC/M-00931938
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B BETWEEN

THIS DEED is made on . b A Mol - 2001 - L

1. THE COMPANIES LISTED IN PART'I OF SCHEDULE1 (eacha“chargor" and togetherthe T
-~ . *Chargors"); and

3 LLOYDS BANK PLC as sec-urjzy'truétee _fcr'tfh'e Secured Parties (as defined in the Facilies
- - Agreement defined below) (“Security Agent”).

BACKGROUND _

(A)" ~ The Chargors each enter into this Deed in cannection with the Facilities Agreerment (as defined -
- below).

(B} This Deed i$ supplemantal to the Debenture.

_ (Cy - Itisintended that this document takes effect as a deed notwnthstandmg the fact that a party o
- may only execute thss document under hand '

Th’é'parties agree as follows!

1 DEFINITIONS AND INTERPRETATION

14 Inthis Deed, unless the context requires otherwise, the following definitions apply’
“4ct’ - meansthe Law of Propéry Act 1925,
“Addltional c'hargﬁr“ . g means the Compa'ﬂleS'_llsted in-Part 1 of Scheduls 1 (the -
. Chargors).
| “Debenture” ~ " means the security agreement dated 5 July 2019 between

‘the Original Chargors and the Security Agent.

© “Facilities Agreement” . means the £280,000,000 term- facilities agreement made
e . between (among others) Bruntwood Science Limited (asan .~
~ Original ‘Borrower), the  Chargors (as the Original .~
 Guaranters) and -the Security Agent (in - its ~various.
capacities) dated 5 July 2019 as amended and restated by
an amendment and restalement agreement betwsen
‘amongst others, the Security Agent and the Chargors dated
on ar about the dateé of this Deed.
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“Investments”

: "'.“Mart'g.éged Propetty”

"Original Chargors”

. rrPar'tyJ:

“Receiver”

“Relevant Contract”

_“Séc'ur'i'ty Asset’ -

- “Secured Liahilities” -

“Security Period” -

.DMS-53630408 - 9.0 16.03.2051 .

' Ez} “all sharesin any member of the Group (other than -

. an Excluded Subsidiary) owned by ary Additional
" Chargor-6r held by any nominee of frustée on its
behalf, SRR

b} . al! 'dther.shar'es;'stock‘s;-debén{ufe's; bonds“or cther

‘securiiss or investments owned by that Additional
- Chargor or held by any nominee or trustee on-its -
. behalf. -

“means all freshold or leasehold p’rbp'érty included in"the ~ "
definition of Security Asset.

" means the companiss listed in Part 2 of Schedule 1 (the
Chargors).

' means a party {6 this Deed,

" ineans a receiveror raceiver and inanager of administrative
- receiver, ineach case appointed under this Deed.

-means:;

‘a) - anappointment of a Managing Agent,
by. - an..'appOintmantof:an Asset Manager;
] anagreement relating to the purchase of a Property

by an Additichal Chargor,

). the development documents as listed at Schedule

- 3 {Development Documents) of this Deed; or

e a’h'y_other Development Document (88 such ferm s
- defined in the Facilities Agreement) which is - -

capable of assignment.

means any asset of the Additional ‘Chargors {or any of .

- them) which are, or are expressed.to be, subject-to any
Security created by this Deed,

means all present and future obligations. and  liabilities

- {whether actual or contingent and whether owed jointly or
~severally or in any other capacity whatsoever) of each :
.- Transaction . Obliger to any Secured Party under. each. . -

Finance Document, except for any obligation which, if it

_were so included, would result in this Deed contravening =~

section 678 or679 of the Companies Act 2006,

means the period beginning on the date of this Deed and |

- ending on the date on which all the Secured Liabilities have - o
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1.2.1

.22

12300

124

125

126

rn fu!l

- Construction.

Capitalised terms defined in the Fecrtrtree Agreement have the same meamng in thrs Deed _ |

unless expressly defined in this Deed

“The prows:ons of clause 1.2 (Constructlon) of the Facrlitles Agreement apply to' this Deed as
" though they were set cut'in full inthis Deed except that references to the Facilitiss Agreement

will be construed as references to this Deed

Unlees a.contrary Indlcation ap'pear's' ‘a 'refere‘nc'e. in 't'his'Déed'te‘i'

“a)  aFinance Document or Transactron Document or any other agreement or unstrument_ o
- -is areference to that Finance Document or Transaction Document or other agreement . -

of instrument as amended, novated, supplemented, extended or restated:

: @e}t: ~any "rights” in respect of an assetincludes:

. i all amounts and proceeds_ paid ar p'eyab!e;'. -

Tl rights to make any demaind or clairm: and

- all powers, remedies, causes of action, security, guaraniees and indemnities,

-in each casé in tespect of or derived from that asset:

O -"_’any “share”; 'E‘étQCk"r_ "debenture’ “bond” or “bther"'sieeu'rity”' or “investment®
- includes: : . '
i any dividend, interest or other distribution paid or payable;
i any right, money or. propeity accruing or offered at any time by way of
- redemption, substitution, exchange, bonus orpreference under eptton rights ar
otherwise;,

-.in each case in respect of that share, stock debenture bond or other secunty or
_investment; and :

dy "the term ‘this Security” means any S.ecurity created by this Deed.

-Any covehant of any of the Chargors under this Deed {other than a- payment obltgatmn whmh o
‘has been discharged) refmains in force during the Security Period:

“The terms of the other Finance Documents arid of any other agreementor'inetrument‘ between . -
. -any Parties in relation to any Finance Document are incorporated in this Deed fo the extent
‘Tequired to ensure that any purported disposition, or any agreement for the disposition, of any
. freehold or leasehold property contained in this Deed is a valid disposition in accordance with
-section 2(1) of the Law of Praperty (Miscellaneous Provisions) Act 1989.

If the Security ‘Agent considers that an amount. paid to a Secured Part/ under a Frnance
" Document is capable of being avoided or otherwise set aside on the liquidation or administration
ofthe payer or otherwise, then that amount will not-be considered to have been irrevocably paid
for the purposes of this Deed.
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13

131

132

133

-5

Unless the context othemnse requrres ‘a reference to a Secur!ty Asset mcludes the proceeds
~ofany disposal of that Security Asset.” S '

Third party rights

Deed.

Notwithstanding any term of any Finance Document, the corsent of any persori'who is ot a
Party is.not required to rescind or vary this Deed at any time.

~Any Receiver may enforce and enjoy the beneﬂt of any clause which express!y confers rights’
- onit, subject.ic paragraph 1.3.2 above and the provrs;ons of the Third Parties Act.

CREATION OF SECURITY

General -

Each Ongmal Chargor confirms that the secunty granted by the Debenture continues to secure '

the Secured Liabilities.

~Each Chargor must pay Qr_'d'is'c'harge the Secured Liabilities in the manner. provided for in the
-Finance Documeants.

All the security created under this Deed:_'

&) s created in‘_favour'of the Security'Agent;_ .
B} s créated over present and future assets of the Additional Chargors, |
g . i security for the payment of all the Secired Liabilities: and
d). - is made with il t'itle-gu'aran'tée'irr accordance with the Law o .P'ropert'y fM’i’scelianebus s

Provisians) Act 1694

.- The Security Agent hoids the benefit of this Deed and this Security on’ trust for the Secured

FParties.

: Land_'_.

2.2.1 . Each Additional Chargor charges:
- a) by way of a first legal mongage a_l'l estates or interests. in :ény freetiold or _
' .. leasehold property now owned by it; this includes the real property (if -any)
--specified in Schedule 2 (Real Property); and

B '(to the extent that they. are net the subject: of a mortgage under paragraph

‘2.2.1a) above) by way of a first fixed charge all estates or interests in.any™ "~ -7

_freshold or leasehold property now or subsequently owned by it.

222 Avreference in this clause 2 to a mortgage or-charge of any freehold or leasehold -

" praoperty includes:

a) . - all buildings, fixtures, fittings and fixed plant and machinery on that property:
and

DMS-E3630408-90- 16052028 e
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By - the- beneﬂt of any’ doverants for fitle glven or entered into by any predecessor-- Rt

- in title of any Additionat Chargor in-raspect of that property or any moneys paid
_ or payable in respectof those: covenants

Investment‘s .

‘Each Additional Chargor charges by way of a first fixed charge its interest in all its Investments,

Plant and machine‘w' '

- Tathe extent that they ars not the sub;ect ofa mortgage ora f:rst fixed charge under clause
'2.2'(Land), each Additional Chargor charges by way of a first fixed charge all plant ahd S
' machinery owned by that Additional Chargor and its interest in any plant armachinery inits

possessian,

Credit balances

251 Brunitwood Séience Limited charges by wéy of a first fixed c.harge all of it of its rights i _.
“respect of the Debt Service Account; any amount standing ta the credlt of the Debt -

Service Account and the debt represented by It.

252 . Each Additional Chargor ch'arge’s by way of a first fixed Cha.rgé all of its 'ri.ghts inrespect
~of any Account other than a Rent Account,; any amotint standing to the credit of any -

. Account ether than & Rent Accounit and the debt represented by it.

- 253 Each Additional Chargor charges by way of 4 first fixed chargs all of its rights inrespect

- of its Rent Account,-any amount standing to the credit of its Rent Account and the debt:
represented by it. -

2.5.4-  Each Additional Chafgor charges by way of & first fixed cﬁérge all of its rig'hts in respect

~ofany acceunt it has with any person other than the accounts referred to in paragraphs - o

2.5.2 and 2.5.3 above, any ameunt. standing to the c:redst of any such accountand the - .
“ debtrepresented by it. oo :

Book debts eic.

‘Each Additional Chargor charges by \}Qay of .a.'ﬁ'rs.t}_'f'iXed_ ch.é.rgé;. -
361 alofits Subordinated Debt; |
362 alicf its book and other debs,

'.2_6.;3 ol otﬁer_mon'eyé'due and owing fo it: and
_' 2614 the benefit of "all.rights in relation to a'r.iy"itém.under paragraphs 2'..6:..1}0 .2..6.3. above:

Insurances .

271 Each Additional Chargor assigns absolutely, subject to-a proviso for re-assignment on -
. redemption, all of its rights under any contract or policy of insurance taken out-by-itor
_on its'behalf or in which it has an interest (together, the “Insurance Rights™).

272 Tothe extent that they have not besn effectively assigned under paragraph 2.7.1

-above, .each Additional Chargor charges by way of a first fixed charge all of its-
. Insurance Rights.

DS E3630408 - 8.0 18.03,2021 L




248 Hedging

Each Additional Chargor assigns absolute!y ‘subject to a provaso far re- asS!gnment on
: redempt!en all of its rights under any Hedging Agreements.

) 2@% " Other contracts
2.9.1  Each Additional Charg'o-r

a) assigns absolutely, subject to-aproviso for re assugnment on redemptaon all of
. lts rights:

i Under each Lease Docurnent;
' i - inrespect.of all Rental Income;

i under any guarantee of Rental Income cantained in or relating to any
- LLease Document;

e ‘under each Relevant Contract. and . .

oo "under'any document, agreemeént ar instrument 1o which it and ahy'- o
. nominee or trustee is party in respect of an Investment; and.

by 'charges by way of a first fixed charge ali of its nghts under any other document
agresment.of instrument to which it is a pary except to the extent that itis- -
subject to any fixed security created under any other term of this clause 2.

292 Tothe extenit that they have not beén effectively aésigﬁed' (nder paragraph 2.9.1a) .
“above, each Additional Chargor charges by way of a first fixed charge all of iis rights .~
" listed under paragraph 2.9.1g) above, ' -

910 Miscellaneous
. Each-A‘ddi'tioriaI Chargor charges by wéy of first fixed charge:’
2,101 its goodiwill

210.2 the benefit of any Althorigation {statutory or otherwise) held in connection with its use
' —of any Security Asset;

. 2.10.3 - the right to recover and receive'compénsét’idn'which may be payable to it in 'ré'spect of
: any Authorisation referred to in paragraph 2:10.2 above;

~ 2104 its uncalled capital; and
2405 the benefit of all rights in retation to any item under paragraphs 2.10.1 10 2.10:4 above. -

211" - Floating charge

. S22 Subject to paragraph 2. 11 2 be!ow each Addituonal Chargor charges by way of afirst
“Hioating charge-all its assets not otherwise effectively mortgaged, charged or assigned -
by way of fixed mortgage, fixed charge or assignment under this clause 2. '

‘2.41.2. " This clause 2.11 shall not‘app!y to any shares in any Excluded Subsidiary owned by
-any Additional Chargor or held by any nominee or trustee on its behalf.

DIMS-A3630408 - 8,0 - 16.03.2021 S T
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2113 Except as provided below, the Sécurit.y.Agehf'.mé'y' by notice to-an Additional Chargor

_ convert the floating charge created by this clause 2.11 (Floating charge) into a fixed-
. -charge as regards any of that Addutiona! Chargors asséls’ specsfaed in that naotice if,

. a)  anEvent of Defau!t is c:ontmu;ng, or -
-'b}' : inthe reasonabie opln:on of the: SeCunty Agent those assets are in danger of

- being seized or-sald under any form of dlstress attachment executinn or other
legal process.. :

- 2,114 "Subject to clause 2,171, 5 below, the ﬂoatihg'Charg}ec'reat.ed by this clalise 2.11 (Floating

charge) may notf be converted into a f’ xed charge solely by reason of
Sea) ‘the obtaining of a mcratonum or-
B) - anything done with a view to obtaining a moratarium;

" linder section 1A of the Insolvenicy Act 1986,

2115 Paragraph () above dogs- nat-a:lpgc.el:,)r i respect of any floating chafg'é referred to in

) subsection (4) of section A52 of Part A1 of the Insolvency Act- 1966

211,68 The floating charge created by this ciause 2.11 (Floating charge) will (in addition 1o the

circumstances when this may occur under the general law) automatically convert inta
- . afixed charge over all of the relevant Additional Chargor's assets if an administratoris .
- appointed or-the Security ‘Agent receives notice of an intertion to appsint an
administrator, :

AT The floating é:hafge created by this clavse 2.11 (Floating chargé):'i'é'._a.“quaiifying--- :

. floating charge” for the purpose of paragraph 14 of Schedule B1 to the Insolvency Act
1986. '

 RESTRICTIONS ON DEALINGS |
' Security

“Except as expressly allowed under the Facilities Agreement or this Deed, na Additional

Chargor shall create or permit to subsist any Security on any Security Asset.

- Disposais -

" Except as expressly'allow'ed under the' Faci!ities'A‘gree'nie_ntbr'this Deed, no Addiional -
"+ Chargor shall enter into a single transaction or a series of transactions {whether related or not
. and whether voluntary or involuntary) to dispose of all or any part.of any Security Asset.

Notices to tenants .
“Upon the occurrence of an Event of Defautt that i (:On'tihu'ing.,' éaCh'Addi'tidna.l.Charg'or must:

4:1.1 . serve a notice of assignme'r'at, substantially in the fori of Part 1 of Schedule 4 (Form's

 of Letter for Occupational Tenants), on each tenant of the Mortgaged Property; and

DMS-53630408-9.0-18.08.2021 . ooog




412 u's'e'reasoha'b!é endeavours tde@néUfé_‘.thét.e'ach'szu'chtehéh’t'éckhdwlédgeé that notice, - -
substantially in the form of Part 2 of ‘Schedule 4 (Forms of Letter for Occupational -
~ Tenants). R : :
42 Acquisitions

 If any Additional Chargor acquires ainy freshold o leasehold property in England and Wales .
in accordance with the Facilities Agreement after the date of this Deed it must:

421 notify the Security Agerit immediately;

422 immediatelyon request by the Security Agent and at the cost of that Additional Chargor,

- execute-and deliver to the Security Agent a legal morigage over that property in favour

' . of the Security Agent in any form which the Security Agent may require; and:
423 |

g the title to that freehold or leasehold ﬁfop'eﬁy-.is-registered at the Land

~ Registry or required to be so registerad, give the Land Registry written notice o

~ of this Security; and

B if applicable, ensure that this Sacurity is co’rreﬁtiy 'ncted-a.gé_inst that title in the
~title register at the Land Registry: B
43 .'Lahd"F{egfstry
. 431 ‘Each Additional Chargor (as applicable) and the Security Agent consent to an
g - application being made to the Land Registry for the following terms to be entered on .
“the Register of Title relating to any Mottgaged Property:

LA restrictions inthe following termis:

- “No disposition; other. than a Permitted Lease (as ‘defined in the facilities

agreement dated §.July 2019 (as amended and restated by an amendmentand '

restatement agreemeant on [ ] March 2021 and made between (1) Bruntwood
‘Science- Limited, (2) the parties listed -in-part 1 of schedule 1 therein. as -
borrowers, (3) the parties listed in part-2 of schedule 1 therein as guarantors
- and (4} HSBC UK Bank plc, Lloyds Bank ple, National Westminster Bank Pic
~and Santander UK plc, each in various capacities) (Facilities Agreement), of -

. the registerad estate by the proprietor of the registered .estate is to he .

‘registered without a written consent signed by the: propristor for the time being

. of the charge dated | _ ] 2021 in favour of Lloyds Bank pic {as:
Security Agent) referred to in the charges register or their conveyancer (Form

P}, and

No Permitted Lease is to be re';gistered' withouit either (i) & certificate signed on:

.. behalf of the proprietor for the time being of the registered estate by its..

- secretary or director confirming that the provisions of clause 22.3 {Negative
_ pledge) and 24.2 (Occupational Leases) of the Facilities Agreement have heen '
~complied with or {ii) a written consent signed on behalf of the proprietor for the
time being of the charge dated | 12021 in favour of Lloyds Bank plc (as
- Security-Agent) referrad 1o in the charges register (Form PY’; and

b} notice that the Lenders are under an obligation to make further advances on -

‘the terms and subject to the conditions of the Finance Documents and the

C L DNSEISE0AGA- 8.6 15052021 _' o i




- security created by the charge dated | 12019'in favour of Lloyds Bank ple (a8
Security Agent) has been created for the purpose of securing such further
advances. :

432 The relevant Additional Chargor must submit the relevant applications to-the Land

44 Deposit of title déeds

5.4

" Registry and pay the expenses incurred in connection with the applications..

433 The Secirity Agent, in its absolute discretion, may make any of the aph'ﬁca'tiohs

referred to in clause 4.2.1 in place of the relevant Additional Chargar. In such a case,
_that Additional Chargor congents to the entry of the relevant restriction and will pay the
expenses incurred in connection with the application.

" Each Additional Chargor must immediately:

444  deposit with the Secuﬁty Agent all desds and documants neces$ary'to'show_good”alnd
‘marketable tite to any property referred to in clause 4.2 {Acquisitions) (the "Title
‘Documents™); '

442" procure that the Title Documents are held to the order of the Security Agent; or -

443 procurethat the Title Documents are held to the order of the Agent by-a firm of salicitors - .'
approved by the Security Agent for that purpose. '

INVESTMENTS

Deposit -

. Each Addition_él'Ch'argdr must immediatély;- SR

511 depositwith the Security Agent, or as the Security Agent may 'dife‘ct,-'all'cér'tifi'cat_es and

' other documents of title or evidence of ownership in relation to its Investments; and

512 execute and deliver to the Security Agent all share transfers and other documents
which may be requested by the Security Agent in order to enable the Security Agentor
its nominees to be registered as the owner of or otherwise obtain a legal title to its
Invastments. :

Calls

521 - Each Additional 'Ch'a'rg'or must-pay'al! calls' or other payrhents due and payab'l'e.'in- e

~ respect of any of its Investments in accordance with the Facilities Agreement,

' 52.2° If any Additional Chargor fails to'do so0. the Security Agent may pay the calls or-ofher- 3

- payments in respect of any of its Investments on behalf of that Additional Chargor..
.. Each Additional Chargor must immediately on_request-reimburse the Security Agent
far any payment made by the Security Agent under this clause 5.2 (Calls).

Other obligations in respect of Investments

5.3.% . Each Additional Chargor mist promptiy send a copy to the Security Agent of, and
comply with all requests for, information which is within its knowladge and which are
made under any law or regulation or any similar provision contained in any arlicles of .

" association or other constitutional document, or by any listing or other authority, relating
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10 any of its Investments.  If it fails o do so, the Security Agent may elect 1o provide

such'information as it may have on behalf of that Additional Chargor -

532 Each Additional Chargor must comp!y Awith a!l other condifions and obhgatlons_
assumed by it in respect of any of its Investments SR

533  The Secunty'Agent'_ls notobltged to:
:é) pérfotm'any"'dE'I'i.gat'toh'of.éh'y.Add'tti'ohél 'Chargt.)t‘;"':

“b} - ‘make any payment'

= c)' make any enqunry as to the nature or suf‘lclency of any payment recewed by it _ : '

or any Additional Chargor; or

d) . present or file any claim or-take any other action 1o collect of enforce the -

“payment of any amount to which it may be entitled under this Deed,
in respect of any of its Investments.
: ﬁ# - V'oti'ng r'i'ghts

" 5.4.1 . ‘Beforé this Security becomes eriforceable: .

R ) R the voting rights, powers and other rights in 'r'espét:t:of_i'ts' Investments willbe

-~ axercised:

I by there!evantAddtttona! Chargor or .. L

i If exercusab!e by the’ Securtty Agent, in:any manner Wh!Ch that'- '

- Additional Chargor may direct thé Security Agent in writing; and
by all dividends, distributions or other insame paid or payabte in relation to-any of
(its Investments in accordance with the Faciliies Agreement must be paid-inte
the Rent Account.

542 Each Additional Chargor must 'i;:‘idé'mnify the Seburity-Agen't against a'hy. loss or I'ia.bility '

incurred by the Security Agent as.a consequence of the Security Agent acting in .
~ respect of any of its Investments as permitted by this Deed on: the direction of that'__

Additional Chargor

54,3 After this Secuirity has becc')me"e'nforceablé! the: 'S'écurity Agent: h’i’a_y exercise (in the

name of any Additional Chargor and without any further consant or -authority on the

part cf that Additional Chargoer) any-voting rights and any powers-or rights which iay .~ .

~be exercised by the legal or beneficial owner of any Investment, any person whois the: -

holder of any Investmeant or otherwisea.
6 ACCOUNTS -

61 General

Inthis clause 6 “Account Bank’ meansa p'eréon with whom ah Account is tainfaingd under

the Facilities Agreement.
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72

B

Book debts and recelpts

821 Each Additional Chargor m'ust'get'ih énd'reia'!i'sfeiitsi' |

: a) Rental Income and other amounts due from tenants or any other occuplers of
the Mortgaged Property; and
b - book.and other debts and oth‘er_mdnéysdué and owing to it
. inthe ordinary course of its:bQSines's'and held the proceeds of the getting inand
realisation {until payment into an Account if required in'accordance with-paragraph
.6.2.2 below) on trust for the Secunty Agent :

C 822 Each Add!tuonal Chargor mist, except to the extant that the- Securuty Agent otherwise

- agrees, pay all the proceeds of the gett!ng in and realisation into an Account in- .
accordance with the Faciliies Agreement.

. HEDGING

 Each Additional C.hargor must:' '

upon. entry into any Hedging Agreement mmeduately serve- a notice of assugnment
substantially in the form of Part 1. of Schedule 6 (Forms of Letter for- Hedge Counterparty} on .

each counterparty to such Hadging Agreement; and -

. use’ reasonable endeavours to ensure that such counterparty acknowledges that rotice,
" substantially in the form of Part 2 of Schedule 6 (Forms of Letter for Hedge Counterparty),

. INSURANCES

Each Additional Chargor must:

‘immediately serve a notice of asgign'm'ent_._ substantially"in the form of Part.1 of Scheduls 7
{(Forms of Letter for Insurers), on each counterparty to an Insurance; and

use reasonable endeavours to ensure that such counterparty acknoWledgeé that notice,
substantially in the form of Part 2 of Schedule 8 (Forms of Letter for Insurers).

OTHER CONTRACTS

i Each Additional Chargor' must, at the request of thé Security Agent ér, in the case of a Relevant
- Contract upon the occurrence of an Event of Default which is continuing:

immediately sérve a notice of assignment or charge (as applicable), subst-antially: in the form of -
Part 1 of Schedule 8 (Farms of Letter for Other Cantracts), on each counterparty to the contract

- (as applicable) listed in clause 2.9 (Other contracts); and

T

104

lise reasonable éhdeavours to ensure that Gach sich counterparty acknowledges that notice,
substantially in the form of Part 2 of Schedule 8 (Farms of Letter for Other Contracts).

 WHEN SECURITY BECOMES ENFORCEABLE

Event of Default_

~ This: Security will become immediately enforceable if an Event of Default occurs and is
‘continuing, :
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Discretion

After this Se'c':uﬁty.ha's become enforceable; the Security Agent may enforce all or é‘hSI part of

- this Security in any manner it seas fit-or as instructed in accordance with the Facilities .-

- Agreement...

10.3

RRRL O

R

Statutory powers.

" The power of sale and other powers 'ﬁohférkedfby section. 101 of the Act, as amended by this

Deed, will be immediately exercisable at any time-after this Security has become enforceable.

ENFORCEMENT OF SECURITY

General

1141 For-the purposes of all pewers implied by statute; the Secured Liabilities are deemed |

- o have become due and payable on the date of this Deed.

11.1:2 “Section 103 of the Act (restricting thie power of sale) and ‘section 93 of the Act

(restricting the right of consolidation) do not apply to this Security.

1113 The statutory powsrs of leasing conferred ofi the Secuitity Agent are éxtended so as 1o

-authorise the Security Agent to lease, make agreements for leases, accept surrenders
of leases and grant options'as the Security Agent may think fit and without the need to
- comply with any provision of section 99 or section 100 of the Act.
No liabi!ity as mortgagee In possession

Neitherthe Security Agent nor any Receiver will be li'ab!e, by reason of entering into possession

~of a Security Asset, to account as mortgagee in possession or forany loss on realisation or for
. any default or omission for which a mortgagee in possession might be liable. '

. Pﬂvﬂeges
The  Zecurity Agent:and gach Receivér‘ is enfitled to all the rights,'pCWErs;,_ privileges and
. immunities conferred by the Act on mortgagees and receivers duly appointed under the Act,

- except that section 103 of the Act does not apply.

- Protection of third parties

- Noperson {including a purchaser) dealing with the Secuifity Agent or a Receiver or its or his/her

agents will be congerned to enquiré:

1141 whethierthe Secired Liabilities have become payable:

115

"11.4.2 whether any power which the Seciirity Agent or a Receiver is purporting to exercise

has become exercisable or is being properly exercised;

11.4:3_whether any money remains-due under the Finance Documenté; or...
“11:4.4  how any money paid o the Security Agent or to that Receiver is to be a'pp!ied. o
Rede‘mption-of"prior mortgages

"~ 11.5.1 At any time after this Security has become e’nfcrc,e'ablé, the Security Agent may:
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: a";l “redeem any pﬁbf Security'-agairis't éhy_Secur'ity' Asset, and/or -
) o procure'{hetransfer of that Security 1o itself; and/or
g} settle and pass the accounts of the pri6r moftgages, chargse orencumbrancer,

any accounis so settled and passed will be, in the absence of manifest error, - -
. conclusive and binding on each Additional Chargar. '

1152 Eaéhﬁiddii‘iﬂﬁé?'G’ﬁéfg@r'musipafyii%j-ihé’ﬁé‘:_ﬁﬁfii? Agant, immediately on demand, the' '
' ~ costs and expenses incurred by the: Security Agent In connection with gy such
 redemption and/or transfer, including the payment of any principal or interest. "

118 Contingencies

i this Security s enforced at & time when 1o srmount & dué uniter ihe Fifiance Documents but

gk time whien amounts may of Wi%iikiiamm-&-{ié@%ez, the Security Agent (or a RBeceiver) may pay

‘the procesds af any recoveries affanted by itinio o suspense amz}unﬁ,ﬁrgﬂmf-;as?m;_ount-%!actecé_'_ S

117 Financial collateral

41174 Tothe extent that the Security Assets sonstitute "financial coliateral” and this Deed and
 tie dhligations of the Alditional Chargor umer this Deed constitute a“security financial
caliateral airangement” (in gach case, for th puipase of and as defined in the Firiancial
Collateral Arrangerments (Mo. 2) Regulations 2003), tfie Security Agent will have the.
Fight aftar this Securlty has hecome snforoeatie td ‘appropriste all of any part of that.
financial collateral irl or towatds the satisfaction of the Securad Liabilies.”

1172 \Where any financial collateral is appropriated:. :

al #iis listed or traded on a recognised exchange, its vale will be taken as being
- the value at which i could have heen sold on the exchangs on the date of -
“appropriation; of

“§}  in any other case, its value will be such amount as the Security Agent -
" reasonably determines having taken into a;:@a.mmaativm%f}bﬁaf&ﬁﬁ@_t&yﬁ it framan
- independent commercial property adviser, investment bank or accountancy
firm of national standing selected by i,

and each Finance Party wilt give credit for the proportion of 'the'value of the firancial
collateral appropriated to its use.

Az  RECEIVER

124 Appointment of Receiver

4311 Exceptas pro\fided'betow, the Security Agent may appoint any one oF thOTE Persons
. tobe a Receiver of ali or any part of the Security Assets it

o o@y . this Security has becoeme enforceable; or
by aAy Additional Chargor 5o equests to the Securty Agent atany tme.

12.4.2. Any appointrn'ent under pa'ragrap'h 451 1 above may be by deed, under seal or i’
writing under its hand. .

| DMS-535204D8 - 5.0~ 16.03.2021 B N T




1213 Exceptas 'provided below; an._y restriction imboSéd by law on the Tight of a mbrtgége;ei -
to appoint a Receiver (including under section 108(1) of the Act) does nat apply o this
- Deed. :

1214 The Security Agent is Aot entitled toappoint a Receiver: solely as a result of the
" bbtaining of a moratorium (or anything done with a view fo obtaining a moratoriumy .
. under Part A1 of the Insolvency Act 1886 other than in respect of a floating charge .-
referred to in subsection (4) of secticn A52 of Part A1 section 1A of the insolvency Act - -
1986,

12.1.5. The Security Agent may not appoint an-administrative receiver (as defined in section
28(2) of the Insolvency Act 1986) over the Security Assets if the Security Agent is
prohibited from so doing by section 72A of the Insolvency Act 1886 and no exception -
to the prohibition on appointing an administrative receiver applies.

122 Removal .

 The Security Agent may by writing under its hand (subect to any- requirement for an order of |
“the court in the case of an administrative receiver) rerove any Receiver appointed by it and
may, whenever it thinks fit, appaint.a new Receiver in the place of any Receiver whose
appointment may for any reason have terminated.

123 - Remuneration

The Security Ageht may fix the remuh‘éra{ion of any Receiver appointed by it and the maximurm _
- rate specified in section 109(6) of the Act will not apply:

' 124 - Agent of the Additional Chargors.

1241 A Receiver will bie deemed fo be the agent of the Additional Chargors for all purposes
“and accordingly will be deemed to be in the same position as a Receiver duly appointed . -
by a mortgagee under the Act. The Additional Chargors alone are responsible for any - -
- contracts, engagements, acts; omissions, defaults and losses of a Receiver and for
any liabilities incurred by a Receliver. '

12.4.2 No Secured Perty will incur any liablity (either to the Additional Chargors of to any
- otherperson] by tessen of the. appointment of a Recsiver or far any otfier reason, '
135 Relationship with Security Agent
To the fullest extent allowed by law, ény__righ't, power or discretion conferred by this Desd (sither .
expresshy: of implisdly} orby lmw on & Receiver may after _thifsa?;ﬁ&t;u:ri‘ty- becories enforceable
be exercised by the Security Agent.in relation to any Security Asset without first appointing a
. ' Receiver and notwithstanding the appointment of a Receiver.
43 POWERS OF REGEIVER
131 General
134 A Recaiver has-"al.l of the fights,_.powers'a'nd 'disc.:'retic)ns"sef out below-ih this clause 4 3
in addition to those conferred on it by any law. This includes:

al  inthecase ofan administrative receiver, all the rights, powers and discretions
" conferred on an administrative receiver under the Insolvency Act 1988; and
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bl otherwise: all the rights, powers and discretions conferred on a receiver (or
. receiver and manager) under the Act'and the Insolvency Act 1986. el '
- 1812 Ifthere is more than one Receiver holding office at the same time, each Receiver may.
{uniess the document appeinting him/her states otherwise) exercise all'of the powers .
. conferred onh-a Receiver under this Deed individually and tothe exclusion of any ather -
- Receiver. T o . L .
-13.2° - Possession’
A Receiver m'ay' take immediate pésséSsionbf, 'gi'::t in‘and realise any Se'cUriiy' Agset.
133 -Carry on business

A Receiver may carry on any business of any Additiorial Charger in "a‘ny mariner he/she thinks.
it : :

134 '_ Employaes .
4341 A Receiver may- appoin{..a'nd_-"'discharge-'hwan'a'g'ers; officers, agents, acdduntan'té_..'

servants, workmen and others for the purposés of this Deed upon such- terms as to
remuneration or otherwise as he/she thinks fit. . '

13.4.2 - A Receiver may discharge any person appointed by any Additional Chargor.
B 135 . Borrow money-
'. A Réceiver may raise and borrow money. sither unsecured or on the security of any Security :
- Asset either in pricrity to this Security or otherwise and generally on any terms and for whatever: 70~
purpose which he/she thinks fit. .
136 Sale of assets
13.6.1 A Receiver may sell; exchange, convert into mbney and realise any Security Asset by

“ public auction or private contract and generally in-any manner and on any terms which -
~ hefshe thinks fit.

13.6.2 The consideration for any such’ transaction’ may consist of cash of non-cash .
' “consideration- and any ‘such consideration may be payable in a lump sum or by
. instalments spread over any period which he/she thinks fit.

- 1383 Fixtures; other than landlord's fixtires, may.be severed and sold separately from the
property containing-them without the consent of the Additicnal Chargors.

137 - Leases

A Receiver may let any Security Asset for any term and at any rent (with or without a premium) -
- which ha/she thinks fit and may accept a surrend'er__of any lease or tenancy of any Security -
" Asset’on any terms which he/she thinks fit (including the payment of money 10.a lessea or |

tenant on-a surrender). '

13.8  ‘Compromise _
A Receiver may séttle. adjuét,. refer fo érbit‘raﬁon;cbhﬁpmmiée and a'rraﬁge’ any c]ai'fn,-'aécount’,

) dispute, question or demand with ar by any person who is or claims to be a creditor of any
Additional Chargor or relating in any way to any Security Asset.
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Logal actions

' A Receiver may biing, prosecute, enforce, defend and abandon any actior, suit or proceedings '

' ~ in reation to any Security Asset which he/she thinks fit.

4310

13

1312

4313

Receipts

A Receiver may give a valid receipt for any moneys and execlte any assurance or thing .
" which may be proper for realising any Security Asset.

Subsidiaries

A Receiver may form a Subsidiary o any Additional Chargor and transfer to that Subsidiary any

- Security Asset,

Delegation
A Recsiver may delegate his/her powers in acoordah_cﬁe with this Dead.

Lendmg

A Receiver may lend money or advanca crednt to any person

1314

1315

44

Protection of assets’

A Receiver may

: ‘13_ 1 4 *1 Eﬁ%ﬁ any repairor insurance and do any r::&har actwhich tha Additivnal Gna;gw% ight

doi m the ordinary conduct of its business to protect or improve any Security Asset;

12.14.2 commenice and/or complete any building cperation; and

13.14.3 apply for and maintain any planning permission, building reguiaﬁidn approval or any
other Autharisation,

" in each case as hefshe thinks fit.

Other powers

. A Receiver may'5

13.15.1 do-all other acts and thlngs whlch he/she may conSlder necessary fc;r reallsmg 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;.

' 13 15.2 exerciée in-relation to any Security Asset all the powers, authorities and things Wthh.

he/she would be capabie of exercasmg if he/she were the absolute beneficial owner of
“that Security Asset; and : : e

13.15.3 use the name of any Additionial Chargor for any of the above purposeé; '

APPLICATION OF PROCEEDS

* Al amounts- from time to time recaived or recovered by the Security Agent or any Receiver
pursuant to the terms of this Deed or in connection with the realisation or enforcementof all or -
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16

164

* part of this Security wil ‘be held by the SeCu:réfy'Agent 3and'3ap'p'|ied' in"accordance with the o
- Faciliies Agreement. This clause 14: S

14.1.1 is subject to the payment of an_y_b!aims-'h'aving' priority over this Security: and - -

1412 does not prejudice the right of any Secured Party to recover any-shortfall from any

Additional Chargor.

EXPENSES AND INDEMNITY:

- Each Additional Chargor must:”

._15.-1.1 immediately on démand pay to each 'Sé:':'uréd'-F’a?rty"- the: amount of all costs-and

expenses (including legal fees) incurred by that Secured Party in connection with this ;

Deed including any arising from any actual or alleged breach by any person of any law -

- or regulation; and

1512 keep each Secured .Party' indemiified against any faiture or delay in paying those costs -

OF eXpernses.

- DELEGATION
‘Power of Atto'rney '

The Security Agent or .any' Receiver may., at any time, delegate by power of'.ai:t'omey or

otherwise to any person for any period all or any right, power, authority ordiscretion exarcisable -

i by it under this Deed.

162
163

17

472

“Terms -

Any such delégatiOn may be made upon any terms and conditions (inbluding the power o sub-

delegate) and subject to any restrictions that the Security Agent or that Receiver {(as the case.

may bej may, in its discretion. think fit in the'interests of the Secured Parties.

Liabitity

- Neither the SECQrity Agent nor any Receiver shall be bound to supervise, or be in‘any way _
responsible for any damages, costs or losses incurred by reason of any misconduct, omission E
. or default on the part of, any such delegate or sub-delegate.

FURTHER ASSURANCES

Each Additional Chargar mist p'roimptiy_,-'at' its own experse, take whatever action the Sec’uﬁt’y : '

Agentar a Receiver may require for;

1711 creating, perfecting or protecting any security over any Security Assét: or

‘I?“??; facilitating the realisation of any Securlly Asset. m‘rf-m@-'@r@zerﬁééﬁ- of any r_isght;-‘mjwﬁrjtﬁi

. -discretion exercisable, by the Security Agent 6r any. Reteiver or any of their respective
delegates or sub-delegates in respect of any Security Asset. U

' The’ac’tion that may be required under paragraph 17.1 ahove includes:

T2 the. exscution of any mortgags; charge; transfar, .ﬁmr’%ﬁéyanc%g-aa%ﬁgﬂm&ﬁ%_.m_ﬁ

assurance of any assel, whether 'E@.*ﬁth@_.Sfeéur'i_ty-;ﬁg_?erﬁi-'cr to its nominees; or
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199
192

BREES

19.4

17.2.2 'the giving of any niotice, Grder of direction arid the making of any filing of registiation,

. which, in any such case, the Security Agent méy'conside’r necessary,
 POWER OF ATTORNEY |

* Each Additional Chargor, by way of 'secLlrity',-.:i'rr'e.\.focéb'ly and sévér'al[y'a'ppcjinfs the Sec'urit'y: :

Agent, each Receiver and any of their respective delegates ar sub-delegates to be its attorney

- with the full power and authority of each Additiorial Chargor to execute, deliver and perfect all
deeds, instfuments and other documents in its name and othefwise on.its behalf and to-do or
~cause to be done all acts and things, which such Additional Chargor ought or hasagreed todo -~

-Under this Deed and which it has failed to do within 3 Business Days following a request from

the Security Agent to undertake such execution or action or which- any -atforney may in its..

- absolute discretion deem necessary for carrying out-any obligation of'each Additional Chargor L
- under or pursuant to this Deed or generally for enabling the Security Adent'orany Receiverto . -

exercise the respective powers conferred or thermn under this Deed or by law. Each Additional’

" Chargor ratifies and confirms . whatever any aftorney: does or purports 1o do under its-.
appeointment under this clause 18,

- MISCELLANEOQUS

Continuing Security

' This Seourity is a continuing sectrity ‘and will extend fo the ultisiate balance of the Secured

Liabilities regardiess of any intermediate payment or discharge in whole orin part,

Tacking

Each Lender must perform its oblagatlons under the Facilities Agreement (mc{udlng any_

~ obligation to make availahle further advances)

" Mew Accounts

© 1931 ifany subsequent ché'rge-'or cther interest affects any Security Asset, a Secured Party

may open a new account with. any Additional Chargor.

19.3.2 . If that Secured Party does not opéen a niew account, it will nevertheless be trésted as if
it had done soat the time when it received or was deemed to-have received notice of
. that charge or other interest, '

1933 Asfromthattime all payments made to that Secured Party will be credifed or be treated
as having been credited to the new account and will not operate to reduce any Secured

.. Liability.

. Time deposits'

Without prejudice to any right of set-off any Secured Party may havé under any other Finance

- Document or otherwise, if any time deposit matures on any account any Additional Chargar has

- with any Secured Party within the Security Period when;

19.4.1 this Security has become enforceable; and

19.4.2 ‘na Secured Liability is due and payable, . -

7 that -tim'e'deposit will autematically be renewad for any further maturity which that Secured -

Party considers appropriate.
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195 Notige to A‘d.ditiOnaI'Chargc')rs.-.

- This Deed constitutes netice in writing to the Additional Chargo’ré of'any charge or assignmen‘c_ .

-of a debt owed by the Additional Chargors to any Transaction Obligor and contained inany -~ - -

" other Security Document.
30" RELEASE
At the end of the S"ecurit‘;. Period, the Finance Parﬁés'must,'at'.the'requést' and cost of the
Additional Chargars, take whatever action is necessary to release its Security Assets from this
Security. :
21 GOVERNING LAW

- This Deed and any non-contrac_tual'obligations:'arising"out of 'of.in' connection with it are.
governed by English law, :

" THIS DEED has been executed and delivered as a deed on the date stated at the beginning of this
" Deed. '
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 SCHEDULE?

Pt

 The Additional Chargors -

_.Chargorm —

'_: :Cor'r'npaﬁ'y number .

- Bruntwood Scitech Melbourn Limied -

NS ETE R 2 E o

: Birmingham Sciencé Lifﬁited

1201902

-Innovation Birmingham Limited

Q1720258

Bifmingham Te&hnolagy (Préperty) Uimited

102188098

Birmihgham Technelogy {Property Gne) Lifnited

03086755

:Birmingham_ Techriology (Venture Capital) Limited .

GIAEE0AE.

' Thylabs 3.0 Limited.

10856796

. Pari2

The Original Chargors -

i Chargor.

: Compaﬁy rﬁur_niber:_ :

B Bruntwood Science Limited

T737620

_ Manchester Science Parinerships L.i'h'*aited._

6171'?2'3.9- L

“Bruntwaod Circle Squars 1 Limited

11758736

Bruntwood Gircle Square 2 Limited

09909963

Bruntwood Circle Sauare 4 Limited

03505969

Bruntwood Circle Square 12 Limitéd'_ —

“rogaT2670

Bruntwood Circle Square 13 Limited |

Circle Squaréquééh Company Limited

VELESE

Citylabs Limited

07503204

Aldef!ey Park. Limited_.

BE750740

Alderiey Park Holdings Limited

08644836

Alderiey Imaging Limited.

09608985
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Bruntwood Platform Leeds Limited | — 11372528

A Micldea Limited . ' 10438256
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SSC'HSED'ULE'Z

F‘art1

Reai Property

_ Chargor

: Addréss. of Prdpériﬁfﬂ

~ [Citylabs 2.0 Limited

' - Leasshold land and buildings known as City!abs 3 0; .
- I Hathersage Road, Manchester registered at the Land
: _Reglstry wuth tttle number MAN2321973.

Innovation Birmingham Limited

”Leasehoid iand and buuldmgs known as lnnova’clon )

Birmingham comprising:

(a) Faraday \Nharf and the Universities Centrs,

.Birmingham Science Park Aston, Holt Strest, Birmingham

B7 4BB (registered at the Land Registry with title number

MM105870)

{b).iCentrum, & Holt Street B:rmlngham B? ABP _
{registered at the Land Registry with title MM105871);

(c) Elactronic Sign, Aston Road, Birmingham (regiStared

-at the Land Registry with title number MM124350); and

(d) land at Holt-Street, Birmingham’ (rég!stered'with'at.the'
1 Land Redistry title number MM105869).

‘Bruntwood Scitech Melbourn Limited

Leasehecld land and buildings known as Melbourn ¢ Sclence .

Park, Melbourn as shown edgded red on the plans

annexed at Schedule 2 Part 2. Lease to be dated onthe |

date of this deed and made between (1Y Malbourm:
Science Park Limited (2) Bruntwood SciTech Melbourn

MS-53630408 2 9.0 - 16.03.2024
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SCHEDULE 2

~Part 2_

Melbourn Science Park Plans -
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SCHEDULE3

' Devél’épment‘- Docliments

"Document

Parties : o

T Date -

Building Contract

(1) C!tylabs 2 0 lelted and (2) Sir Robert
McAlpine Limited

20 November 2016 |

'Sci—Teucﬁ Parent Corﬁpahy
Guarantes

1-(1) Bruntwood Scitech L;mated and (2) Sir

Rohart McAIpme Limitetooo

20 No'\éember 2018

-+ Contractor Parent Company "
. Guarantes

(1) Sir Robert McAEpine (Ho!dmgs) leited

2o and(2) Cltylabs 2.0 Limited -

éﬁ_November 2018

MAE Engineer Co'nsultant.
- Appointment

(N Cityiabs 2.0 Limited and: (2) Ha!son Woran

Partnership Limited - 70

.ﬁQ_IDecember 201'8”: -

" PM & EA Consultant Appomtment

{1) Citylabs 2.0 Lim!ted. and (2) Buro Four
Praject Services Limited:

T4 Fabruary 5616

Quant"ity Surveyor Consultant
Appeintment

Ty Citylabs 2.6 Uimited and ('2) Gardiner &

“Theobald LLP

16 Desember 2018 |

Transport & Highways Engineers
:Consultant Appointment

(1) Citylabs 2.0 Limited and (2) AECOM
-+ Limited :

20 May 2019

BREEAM, Acoustic, Lighting, Fire.
Engineer Consultant Appointment

(1) Citylabs 2.0 Limited and (2) Ove Arup &
‘Partners Limited

18 December 2018

| CDM Client Advisor Consultant.
- Appointment

(1) Cityiabs 2.6 Limited and (3 Lumion

Consulting Limited

18 Decembe_rzD:’! 8

Deed of Variation to Appeintment
of PM & EA

(1) Citylabs 2.0 Limited and (3) Bure Four
Project Services Limited

..10 Decermber 2020 |-

"1 of Quantity Surveyor

Deed of Variation to Appointment.

(1) Citylabs 2.0 Limited and (2) Gardiner & -
Theobald LLP

10 December 2620

| Deed of Variation to Appointment
of BREEAM Engineer

(1) Citylabs 2.0 Limited and (2) Ove Arup &
Pariners Limited

10 Dec:”e__mbe_r_ZOZO '

| of M&E Engineer

Deed of Variation to Appointment |

(1) Citylabs 2.0 Limited and (2) Hilson Moran

' Partnership Limited

10 Diecember 2020 -

| Tollateral Warranty — Swan
Engineering Group Ltd

(_ﬂ) Swan Engineering G.raup Ltd and (2)

“Bruntwood Scitech Meloourn Limited

To be dated on the .

‘date of this deed

Robson Limited:

Collateral Warranty — Sheppard

A1) Sheppard "Robson  Limited and
Bruntwood Scitech Melbourn Limited

By

To be dated on the
date of this deed

Collatera! Warranty ~ Sir Robert
McAlpine Limited

(1) 8ir Robert McAlpine Limited and (2)
Bruntwood Scitech Melbourn Limited

To be dated on the
date of this deed

Collateral Warranty — AKTIT
Limited

{1) AKTH Limited and (2) Bruntwood Scitech

- 1 Methourn Limited

To be dated on the:- |
| date of this deed.

© DMS-53830408 - 9.0« 15.03 2024




SCHEDULE4

Forms of Letter for Qccupatlonal Tenants
Part 1 = Notlce to Occupatmnai Tenant

To: [Occupataonai tenantj

Copy: - [Security Agent] (as Security Agent as defined balow)

Date]

' l.'.)'ea.'r .'S'i.rs'
 Re: [Property aad'ré'sS].' . |
-.Secunty Agreement dated [« | i b.etweeh-.[()hafgoﬂ; and [Seciu:ri'iy'A'g'ént}_ (the “'S.ec.urity :
- Agreement™) : :
' T Werefer to the lease dated [~ o land fnade‘ between | CHNE ]'and'{'-.. ']. (the “Lease™).

" This letter constitutes natice ta you that under the Seéurity Ag'reement we have assigned absolutely
- {subject-to a proviso for re-assignment on redemption) to [Security Agent] (as trustee for the Secured
- Parties as referred to in the Security Agreement, the Securlty Agent") ali cur rights under the Lease.

- We.. confirm that-“-.

~a) - we will remain [zab!e under the Lease to perform all the obhgat!ons assumed by us. under the

. Lease; and .
By none of the Security Agent, its agents, any receiver or any other person will at any time be -

under any abligation or liability fo you under or in respect of the Lease.

We will also remain entitled to exercise all our rights, powers and discretions under the Lease, and you
should continue to give notices under the Lease to us, unless and until you receive notice from the -

Security Agent 10 the contrary stating that the security' under the Securily Agreement has become '
enforceable. In this event, all the rights, powers and discretions will be exercisable by, and all notices

must be given to the Security Agent or as it directs.

~We wrevocab!y instruct and authorise you to pay. a!! rent and all other moneys payable by you under the .

Lease to our account fwith the Security Agent] at [~ I Account No. [ 1. Sort Code -
iG ] (the "Rent Account™). : :

The instructions in this letter apply until you receive notice from the-Se'Cur]ty Agent to the contrary and
‘notwithstanding any previous instructions given by us.

. The instructions in this letter may not be: revoked or amended thhout thie pricr wr!tten consent of the. -

. Security Agent.

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

Please confirm your agreement to the above by signing the attached acknowledgement and returning '
it to the Security Agent at [address] with a copy to us. '

DMS-53530408 - 8.0-16.03.2027 REUUREE gl




- Yours faithfully

" (Authorised Sign.aj{ory)- | o
. [Chargor]

. DMS:53530408- 0.0+ 16.032021 . o g




Part 2 — Acknowledgement of Occupational Tenant

:To:' . B [Security Agent] {(as Security Agenty
Attention: s ] | | .
| | . [Date]
Dear Sirs
" Re:  [Property address] |
__Secu.rit"y_ Agreement dated [+ _ _'__1 betweén.'_[chargnr] and '[Secuﬁty._ Ag.@'e'nt] {the "‘Security.' Lo
Agreement”} S - ' o - o
 We confirm receip{ from [Chargor] (t.h.e'c.:hérg'cr) of a ﬁbt’ice'déted [+ :_. B (th‘e'.."Not'itef'} |n 're.latién' e
‘o the Lease (as defined in the Motica). :
- We confirm that we:
' @) -acceptthe inst'ruc.tions contained in. the thi'cé and agree to com_'piy. with thé'NotiCe;
' b). _ have not received any natice of any prior security over the Lease or that any third party .hﬁas ar-

will have any right of interest in, or has made or will be making any ciaim or demand or taking i
- any action in respect of, the rights of the Chargar under or in respect of the Lease,

_jé_:;’}' - must pay all rentand all other monays pavable by us under the Lease into the Rent Account
© 7 {as defined inthe Notice); and '

¢l must continue to pay those morieys info the Rent Account (as defined in the Notice) until we
receive your written instructions to the contrary. ) '

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

- English law.

Yours faithfully

N g R R R

o
~ [Occupational tenant]

DMS-53830408 - 0.0 - 16033028 . 0 '25-'_-




| SCHEDULES
Forms of Letter for Hedge Counterparty___' |
Part 1 - Notlce ta Hedge Gounterparty N
| To {Hédg.e'Counte:rpasft.y]. | |
. Coﬁyé [Security Agent] (as S'ecurity Agén't as defined below) |

o [Date]

" ‘DearSirs
Security Agreemant :détédﬁ.'.[-o R 1 betwéen’ [Chﬂarg.o'r] and [Security Aﬁgentj' {the*‘i‘Se::d'rit'y

- Agreement”)

This letter constitutes notice to you that under the Security Agreement we assigned absolutely, subject.
~to a proviso for re-assignment on redemption, to [Security Agent] (as trustee for the Secured Parties as .

referred to in the Security Agreement, the “Security- Agent”) all-qur rights under any hedg:ng o

-agreements befween you and us (the “Hedging Agreements”).
Wea-irrevocably instruct and authorise vou to:

) disclose to the Security Agent any infoiration relat_ing_td the Hedging Agreements which the _
' - _.Security Agent may request from you; and

By payany sum payable by you under the Hadiging Agreements o our account with [the Secufity -
Agent] at [- I, account number [« ], sortcode [« :E

o 'The instructions ity thus latter apply until you receive not;ce from the Sec;unty Agent to the contrary and

notwithstanding any previcus instructions given by us.

- The instructions in this letter may not be revoked or amended wuthout the prior written consent of the
" Security Agent_

" This letter and any nori-contractiial obligations arising out of 6r in connaction with it are governed by -
- English law.

Please confirm your agreement to the above by signing the attached ackriowledgement and returning
- itio the Security Agent at [address] with a copy to us.

 Yours faithfully

e .(Authorised s&gnatory)
[Chargor]

| DMS-53530408 - 9.0-16:032021 .~ . . -




_ ' Part 2—'A'cknowlédgement'of Hedgé Coumnterparty .
To: .. [Security Agent] (as Security Agent)
- Copy:  {Chargor]

[Date]

' Dear Sirs

- Security Agreemént dated [» | : ]"be‘tween [Chargor] and- [Security Agent] (the “S‘éc&'urity
Agreement”}
‘We confirm receipt from [Chargor] (the “Ghargor”) of a notice dated [+~ ] {the "'thice"')'offan o

assignment upan the terms of the Security Agreement of all the Chargor's rights under the Hedging -
Agreements (as defined in the Notice). :

“We confirm 't_hat we:

a). - accept the instructions contained in th_é Notice and agfee to comply with the Notice;
"b)_ " ~ have not received notice of any priof sacurity over, or the interest of any third patty in, the
- Hedging Agreements;
-'_'132!5 - must pay ‘any amount payable by us under the Hedging Agreements to the Chargor's account.
o withyou at 1. Sort Code [ ), Account No. [+ ];and
)y must accept your instructions in relation to the Chargor's rights under the Hedging Agreements_ c

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

“Yours faithfully

' (Authorised signatory)
[Hadge Counterparty] .

- DMS-53630408 - 9.0 - 16032021 ' : Cam




SCHEDULE 6
' Fo!r.mé':of Letter for Insurers _
Part 1 — Notice to Insurer - :
. .'To.:_ - [insurer} B | |
Copy: [Security Agent] (as Security Agent as defined below]
| [Date]
DearSirs:

Security Agreement dated [+ | between [Chargor] and [Security Agent] (the “Security
" Agresment”)

This letter constitutes notice to you that under the Security Agreement we have assigned absolutely,
" subject to a proviso for re-assignment on redamption, to [Security Agent] (as trustee for the Secured-
* Parties as referred to in the Security Agreament, the “Security Agent™) all our rights in respect of [insert
" details of contract of insurance] (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

By ‘none of the Security Agent, its agents, any receiver or any other person will at any time be
under any obligation ar liability to you under or in respect of the Insurance (unless, and o the
- exdent, otherwize expressly provided for in the Insurance).

We will also remain entitled to exercise ali 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 Security Agent in respect of the Insurance), unless and until you receive natice from the Security -

- Agent to the contrary stating that the security under the Security Agreement 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 Security Agent or as it directs (unfess, and to the extent, otherwise
- expressly provided for in the Insurance or in any insurer letter you may have issued to the Security -
- Agent in respect of the Insurance}. 3

We irrevocably instruct and authorise you to disclose to the Seclifity Agent any information relating to - .- |
the Insurance reguested from you by the Security Agent. ' '

. The instructions in this letter may not be revoked or amended without the priar written consent of the
. Security Agent. ' '

This letier and 'a'hy noh-contractual obligations arising out of or in connection with it are gove"rnéd' by
. English law.

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Security '

- Agentat [address] with a copy to us.

Y ours faithfully

| DMS-53630408- 0.0 - 18082021 - _ g




(Authorised sig'na'tory) |
[Chargor]
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o by . wil give notices and make payments under the Insurance as directed in the Notice,

Part 2 — Acknow!edgément of Insurer
- Tor  [Security Agent] (as Security Agent)

~ Copy: [Chargor]

B [Daté]_ :
DearSits - | )
Security Agreemenf dated [- 1 between .[Cﬁargor]'and. [Sec’;uritj} Agent] {the “Security - |
~ Agreement”}
* We confirm receipt from '['C.ﬁ.a'r'gdr]' (’éhé "iCharglor"i')'_of"'a..notiCe dated [+~ ] {the “Nc'::'t.iic.é"’)' of an'.;

assignment on the terms of the Security Agreement of all the Chargor's rights in respect of [insert details
of the contract of insurance] {the "Insurance’),

© We confirm that we:

a)  accept the instructions contained in the Notice and agree fo comply with the Notice; and

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

- Yours faithfully

(Authorised signatory)
- Hnsurar] '

| DMS-53630408S90-16.033021 . o X T




. directs.

. Security Agent,

B ~ Agent at [address] with a capy to us.

. SCHEDULE7 -

Forms bf'Letté'i;:fér'ther Cahfraéfs_ L
- _. Part 12 Notice téchéﬁhtérﬁért.y" S
" To - [Contract Counterparty] - R |
| Copy: [Security Agent] (as Security Age-nt-as-deﬁ_ﬁéa belaﬁM”_ | e
N : | [Défe';]:..'_ ..
Dear Sirs B |

Security Agreement dated [+ ] between [Chargor] and [Security Agent] (the “Security .
Agreement") o L ' - -

- This lstter constitutes riotice to you that underthe Security Agresment we have [assigned absolutely,
. subject to a praviso for re-assignment on redemption, J/[charged by way of a first fixed charge]’ to '

~ [Security Agent] (as trustee for the Secured Parties as referred fo in the Security Agreement; the
"Security Agent”) all our rights in respect of [insert details of contract] (the “Contract’).

‘We canfirrii that:

~a) we will remain liable under the Contract to perform all the obligations assumed by us under the -
- Contract; and
by none of the Security Agent, its agents, any receiver or any other person will at any time be
* .. under any obligation or liability to you under or in respect of the Cantract,
We will also remain entitted to 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 Security Agent to the contrary stating that the security under the Security .

Agreement 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 Security Agentorasit:

~ We irrevocably instruct and authorise you to disclose to the Security Agent any information relating to
-the Contract requested from you by the Security Agent:
~ The instructions in this letter may not be revoked or amended withaut the prior written consent of the:
- This letter and any no'ri.-contra'ctual bbliga‘ti'on's arising out of orin cannisction with it are governed by '
- " English law,

- Please ac-kndwle’dge réceipt of this letter by sending .'the attached-ackncwledgement' _tO-the*Sfecurity O e

Y- Delete s applicahle.

| DMS-53630408- 9.0 16032021 . 34 -




. Yours faithfully

: (Aﬁthorised signatory)x '
[Chargor]

- DMS:53830408 - 9.0~ 16,03 2029




.. DedrSirs

Part 2'—-Aékﬁdwledg?ement_of'"(ffou'nte'rparty S
o Tor  [Security Agent] (as Se‘c’!.i'ri.t'y Ag:é:nt)'_' o .
- Co'py: [Chargor] |

[Date]

 Security Agreemment dated [+ © ] between [Chargor] and [Security Agent] (the “Security
Agreement™) o _ _ o '
" 'We confirm receipt from [Chargor] (the "Chargor’) of a nofice dated [+ | (the “Notice™) of [an

assignment)/ffixed charge]” on the terms of the Security Agreement of all the Chargor's rights in respect .-
of {insert details of the contract] (the “Contract”).

We conﬁrrn"that'we:-
a) . -acteptthe instructions contained in the Natice and agree to com.ply'W'ith the Notice; and -
o by will give notices and make paymafits under the Contract as directed in the Motice.

_This letter and any non-contractual ohligations arising but of or ih_cohnectidn' with' it are gcverhed by
“English law.

Yours faithfully. .

('A_u.thofiééd.si-gﬁa't'or.y)'.__ |
- [Contract counterparty]

¥ Delete ag applicable,
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EXECUTION PAGE

' _'ES(ecuted és-a deed by .'

- BRUNTWOOD SCIENCE LIM!TED; o
~acting by a director in the presence of D|rector

 Signature of winess _

‘Name E,m\r\\ W‘V\\Tﬁ\"\ﬁkk
._.-(m BLOCKCAP!TALS) R R e i :
CAddess '«««fi;@"*‘L’Eﬁ%ﬁwl@@%mﬁmw
o ASTPETERSSQUARE..
ot
e

- Executed as a deed by

- MANCHESTER SCIENCE =~ -
PARTNERSHIPSLIMITED . . Director .~ .

acting by a direstor in the presence of

Name o &%w\% \f’m\“\t&mﬁuﬁ
~ (in BLOCK CAF’ITALS) § :
...-.'Add_re.ss R o %ﬁi EQ}%W i@@@@fﬁ@ﬁiﬁ i

R BRI 18T @EYER&&@%&%

”"m'%%;%?‘aéﬁ "_"_”_' B

DMS-53630406 -9.0-16:03:2021 - o g



Executed as a desd by

BRUNTWOOD CIRCLE $QUARE1 - -

CummED . " Director

- acting by a dtrector in the presence of

" Signature of witness _

...-Name o EN\Q\{\{\ V\ﬁ\_&“ﬁk\,

(in BLOCK CAPHTALS)

| L ESHAN GOUSRE L
A _"’“”“"ﬂ-%*“f‘3%FTEW%@%;%&?%%"""' o
o _.u._-i-_wzw—w o

. Executed as a deed by o
" BRUNTWOOD CIRCLE SQUARE 2

~ LMITED . Director

‘acting by a dlrector in the presence of

Signature of witness _

B S v\a‘r\mﬁmﬁm

(i BLOCK CAPITALS) oo oo

Address = ﬂ Lt&%ﬁ%@@@ﬁﬂ Qﬂ

. BMSE3830408 - 9.0 16.03.2021 ' — -




* Executed asa'dfeéd'by o "'::_'_; e
BRUNTWOOD: CIRCLESQUARE4 x '
' '.LIMITED' S - Dlrector '

- acting bya durector in the presence of

CoNeme ___._;Qmm%..mmﬁ_\:xﬁ

_ (iNBLOCK CAPITALS) .. S

| _j'mu:mmaj wm%’?-
o Addiess ST RETERSSQUARE e
SO L HANCHESTER s

. LIMITED B - Dlrector

Executé‘d.as' 4 deed by '

 BRUNTWOCOD CIRCLE SQUARE 12 |

' actmg by a director in the presence of:

Name 6‘?\(\”‘@% MW\_‘&‘K}L

. (in BLOCK CAPITALS) g

mmmcm m
LoAddress o STPETER ww@.&_
R S E‘ﬁza%ﬁ*%ﬁ
. XL

DMS-53630408-9.0-16.03.2024 -+ . - L EEm




CIRCLE SQUARE GREEN COMPANY

 Address .-

Executed a5 & deed by

BRUNTWOCD CIRCLE SQUARE 13

CLMITED _ D:rector o

' acting by a dlrestor in the presence of

-Name Emﬁ W“\T%ﬁﬁ\m\f

ook oaTaLs) _----ﬁfs@;s ESHAW GODBARD 1L
CAddress “iP?‘E’Eﬁ:iéz{}%;ihmw o

| %ﬁ%%‘w S

‘Executed as a deed by .

LMiTED ' Direictor

 acting by a director in the presence of-

oNeme ﬁi\\f\\%\ W%\k"?Qh“xL\_

~{in BLOCK CAjPiTALS)__

mﬁmw@ COTARY § T
: ,,_WM@ w

. -DMS-§3630408-9.0- 103,202 40




Execlted as adeed by

" acting byadarectorlnthe presence of o '_ D:rector L

B 'Slgnature of withess _
mW_._Laj ACDARARTEN L

LSRN GOUDARD 1L
Address. _  .' §§TWEYE%W CUBRE.

© CITYLABS LIMITED. -

(in BLOCK CAF’ITALS)

g Executéd_as adesdby

" ALDERLEY PARK LIMITED

acting by a director in the presence of B D:rector :

' Slgnature of wiithess _

e CONNR RTERAL

- {in BLOCK CAPITALS) ~

Address.

DMS:53830408 - 9.0~ 16.00.2021 - .. ISR
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Exscuted as a deed by

ALDERLEY PARK HOLDINGS

LIMITED - . .. . Diector.

‘acting by & d:rector inthe | presence of:

. -"'::_Slgnatureofwatness _
Nems eﬁ\m% \:’\i%\\KH%LL

H(in BLOCK CAPITALS}

'.Address

: Executed as a deed by. o
 ALDERLEY IMAGING LIM]TED -
‘acting by a director in the presence of: o Director

o S!gnatureofWItness : _

Mame o ' %“% \»f’\\‘ﬁﬂ&ﬁﬁﬁ,

(in BLOCK CAP'!TALS)

-Address

- ADULESHAW GODDARD 1T




. Address

 Executed as 2 dee'd'b'y- |

- BRUNTWOQOD PLATFORM LEEES

LIMITED | —
e ~Director
acting by adirector in the presence of. -

 Signature of witness _ R

CoNeme 6“@69\ \z\ﬁ\@“}%\w\w
 (inBLOCK CAP!TALS} R
| ﬁnE}“LEﬁW%W @@@ﬁf‘%ﬁm P
S PSTPETER'S %@ ﬁ@?
| _-_";--*%QN@HE RTER-+

Excouted ssd desd by
MIIDEA LIMITED

“acting by & difector in the presence of ~ Director

" Signature ofutness _ |

. Nama L eﬂ\m@\(‘f\%ﬁ\r{&;ﬁﬁh\w
'._'_{!n BLOCK CAPITALS) - e R
 Address . M mﬁ%w 600D RLLLD

IR “‘E ST P?TW{ S@-% JN@:F
WA %"w
T ':..,'E,;'E%,{zf sf‘é H? :

. DMS-G383040B-90- 16032021 - @




 BRUNTWOOD SCITECH MELBOURN
Dlrector

- Ekecutéd'aép"a desd by' R

 LIMITED

g . acting by a director | in the presence of:

Signature of witness _' _

e .._'__'_,__,,.,Eﬁ”\ﬁ‘ﬂ?\ PHITERALL

o (i BLOCK CAP!TALS) ﬁ%@ﬁhg{“} {@W@a ?ﬁ%ﬁﬁi@
Address .:J«é%W%%@w&?ﬂﬁu=;w- -

I Execu‘téd a8 a desd by
. _BERM NGHAN SCIENCE LIMITED -
' actmg hya dnrector in the presence of . _ D!rector

* Signatre of winess —

R = L\ w\ﬁ@%ﬁﬁhp

' (inBLOGK CAPITALS)'_ | ;

. '. Address '

L DMS-53830408 29,0 15020021 S e




- (nBLOCK CAPITALS}

_ Executed asa déed by

" INNCVATION BIRMINGHAM LIMITED -

‘acting by a director in the presénce of. - _ Dlrector o

- Signature of witness _

 Name . | 5(‘4\§X‘\§\ \f\i\f\\TEﬁ\@\U—«

o | b ESH @mwa Lﬁ 4
o Address | = R g ?WE&% Jﬁ%
| B %M%WW
B2 i

' Dlrector

“Executed as a desd by

BIRMINGHAM {TECHNOLOGY
PROPERT‘.’)I,EMITED

actlng by a director in the presence of

. Name -

(in BLOC’K.CAPW:ALSj'_ |
Addroce. _m‘ M%Hﬁw @@z’mw L 0 3
- R ’3@“@“ FETERS %QE%E

S ”_'zm 4 ,f; ‘ﬁfi%%vﬁ?n; _

| DMS-B3830408-9,0-1603,2021 .. ame




 Executed as'a deed by

. BIRMINGHAM TECHNQLOGY
" (PROPERTY ONE) LIMITED o

Darer:tor

acting by a director in the presence of

B 'S!gnature ofwatness _

Name GWWKWHWQﬁnL

i BLOCK. CAPITALS}

e - J@SMW@M}M@LQ

| R AT FETEF{%@ JAQF
%AN@HE@TF

' Executed as'a desd by -

BIRMINGHAM = TECHNOLOGY
(VENTURE CAPITAL) LIMITED

_ o ' Director
acting by a director in the presence of.

Name 42&&@&?\ b\&iXYK:tﬁi\ﬁm. '

. (in BLOCK CAPITALS)

¥

éé@éﬁé&
SR

' _.Address_

© DMS-63630408 - 9.0 16:05.2621 L e




. Execited as adeedby -

CITYLABS 2.0 LIMITED

acting by a director in the presenca of Di'réc'::tq'r" SR

Nme - Eme, m\m; HﬁLL f |

o (i BLOCK CAPITALS)

ndes _:,i.mm;mw GODDARD 127

1 §T PETER
- MANCHEST

Sl m

SECURITY AGENT

LLOYDS BANKPLC

DMS 53630408 - 9,0 -16.08.2021. - _ ar o




Executed as a deed by

CITYLABS 2.0 LIMITED

acting by a director in the prasence of;

Signatureof witness ...
Name
(in BLOCK CAPITALS) ..o

Address

SECURITY AGENT
LLOYDS BANK PLC

By:

DMS-53630408 - 9.0 - 16.03.2021
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