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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2188998

Charge code: 0218 8998 0006

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 18th April 2018 and created by BIRMINGHAM
TECHNOLOGY (PROPERTY) LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 20th April 2018 .

Given at Companies House, Cardiff on 24th April 2018

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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THIS DEED is made on |5 ﬂgwg”‘;'\ 2018 by

{n THE COMPANIES whose delails are sel out in Schedule 1 {the "Companies and each a
"Gompany™

i favour of

{2} BIRMINGHARM CITY COUNCGIL of Council House, Victoria Sauare, Birmingham, B1 1BB (the

"Lendor”
IT IS AGREED as follows:
1 DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Deed, terms defined in the Faclity Agreemant shall have the same meaning when

used in this Deed and in addition:

Accession Deed an accession deed substantially in the form sel out in
Schedule &
Account Bank any bank or financial institution with whom a Company holds

an account from time to tima;

Additional Company a company that becomes a Company in accordance with the

terms of clauss 21;

Borrower Birmingham Sclence Park Aston Limiled  a company
registered in England and Wales with company registration
number 01720256 and whose registered office is at Faraday
Wharf  Innovation  Birmingham  Campus, Holl  Strest,
Birmingham Science  Park  Aston,  Birmingham,  West
Midlands, BY 488,

Charged Properly all the assets of a Company which from time to time are the

subiject of the security crealed or expressed to he created in

Leoal0@# 7T 1235 150wl L XBUH 1




Collateral Rights

Environment

Environmental Law

EU Regulation

Facility Agreement

Financial Collateral

Financial Coliateral

Regulations

Floating Charge Properly

insurance Policy

intellectual Properly
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favour of the Lender by or pursuant to this Deed,

all rights, powers and remedies of the Lender provided by or

pursuant 1o this Desd or by law,

the air {including the air within buildings and the air within
other natural or man-made sitructures above or below
ground), water {(including ground and surface water) and
land {inciuding surface and sub-surface soily and any other

meaaning given 1o the femm under Environmenial Law,

any law concerning the protection of the Environment or
human heglth, the condition of any property or of any place
of work or the production, storage treatment, transport of
disposal of any substance capable of causing hamm to any

fiving organism or the Enviranmeni;

Regulation (EU) 2015/848 of 20 May 2015 on insolvency

proceadings (recast);

the loan agreemeant dated on or about the date of this Deed
and made betwean, amongst others, (1) the Borrower and

{2} the Lender,

shall have the same meaning as in the Financial Colisteral

Hegulations,

the Financial Collatera! Arrangements (No. 2} Regulations
2003 (5.0 2003/3226),

has the meaning given in clause 3.1 gy

any policy of insurance and cover note in which a Company

ray from time to time have an interest

{ay all present and fulure patents, irade marks, service
marks. designs. business names, copyrights, design

rights, moral rights, inventions, confidential information,




investmenis

investment Derivative
Rights

lssuser

Material Contracis

Notice of Assignment

Occupationzl Lease
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knowhow and other intellectual property rights and

interests, whether registered or unregisterad;

{5} the benefit of all applications and rights to use such

assets, and

{c} &l Related Rights,

{a) any stocks or other securities, whather held directly by
or o the order of a Company or by any lrusise,

fiduciary or clearance system on its behalf, and

{by  all Related Rights (including all rights against any such

trustes, fiduciary or clearance system);

all dividends, interest or distributions and all other rights and
hensfits of an income nature accruing af any time in respect

of any Investment,

the issusr of any investment;

{a) the sgresments listed in Schedule 4 (The Materigl

Contracis):

{BY any other contract enterad into by a Company that may
from fime o ime be identified in writing by the Lender

as g Material Contract; and
() all Related Rights;
a notice of assignment in substantiaily the form set out in
Schedule 3 or in such other form as may be agreed between

the Lender and a Company;

in respect of a Company, a iease of a Real Properly in

respect of which i is a landiord;




Plant and Machinery

Feal Property

Recsivables

Receiver

Related Righis

Secured Obligations
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(@) all sguipment, machinery and all other assets of a
similar nature which are now, o at any time after the
date of this Deed become, the properly of 3 Compsany,

and

{hy all Related Rights;

a Company's estates or interests in all freehold {including
commonhold),  leasehold or other immovable property
{including the property specified in Schedule 2}, and any
buildings, fixtures or fittings from time o time situated on or

forming part of such property, and all Related Rights;

{ay all present and fulure book and other debls and

monetary claims owing o a Company; and
{b) all Related Rights;
a8 receiver or receiver and manager or adminisirative
recelver appointsd pursuant to the provisions of this Deed or
any applicable law;
in relation to any asset,

{a} the proceeds of sale of any part of that asset;

{by all righis under any licence, agreement for sale or

agreement for lease in respect of that asset;

{oy @il rights, benefils, clgims, confracts, warranties,
remadias, securily, indemnities or covenants for litle in

respect of that asset; and

Wy any incomes, moneys and proceeds paid or payable in

respect of that assetl;

all present and fulure obligations and liabilities, whether

actual or contingent and whether owed jointly or saverally,




as principal or surety andlor in any other capacity
whatsoever, owed by any Company o the Lender under or
in connection with any of the Finance Documents together
with all costs, charges and expenses incurred by the Lender
in  connection  with the protection, preservation or
enforcement of ids respechive nghts under the Finsnce
Documents or any other document evidencing or securing
any such liabiliies and shall include interest on the above
from the date of demand until the date of payment in full (as
well after as before any judgment) calculated on a daily
hasis at the rale determined in accordance with clause 7.1

{Defaul interest) of the Facility Agreement;

Security Financial shal have the same meaning 85 in the Financial Collateral
Collateral Arrangement Regulations;
Valuer any chartered surveyor or firm of charered swveyors

appointed by, or on behalf of the Lender from time 1o time;

1.2 Interpretation

in this Dead:

(&)

(k)

clause and schedule headings are for convenience of reference only and shall not

affect the construction of this Deed;

refarences to clauses and schadules are referances to the clauses of and schedules

to this Deed;

raferences to this Deed or any other agreement or instrument shall be construad as
references o that agreement or instrument as amendad, novated, supplementad,

extended or restated;

references to & person shall be construed to include that person's assigns,
transferees or successors in title and shall be construed as including any individual,
firmy, trust, partnership, joint venture, gompany, corporation. unincorporated body of
nersons of any state or agency thereof whether or not having separate legal

parsonality;
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1.3

1.4

1.5

{&} references to a provision of law are references to that provision as amended or re-

enacted;

() words importing the singular shall include the plural and vics versa and words

denoting any gender shall include all genders;

{q) a reference to continuing in relation to an Event of Default means an Event of

Default that has not been waived;

{h} the words “including” shall not be construed as limiting the generality of the words

precaeding i
Third Party Rights

A person who is not a parly to this Deed has no right under the Contracts {Rights of Third

Parlies) Act 1958 or otherwise to enforce or anjoy the benefit of any term of this Deed.
incorporation of Terms

The terms of the Finance Documents and of any side letters between any of the parties
thersto are incorporated in this Deed to the extent reguired o ensure that any disposition of

Real Property contained in this Deed is a valid disposition in sccordance with Section 2(1} of

the Law of Property (Miscellaneous Provisions) Act 1888,

Effect as a Deed

This Deed s intended to {ake effect as 2 deed, notwithsianding that the Lender may have

executed it under hand only.
COVENANT TO PAY

Each Company covenants that it will pay and discharge the Secured Obligations o the
Lender when the same are due to be pald and discharged in accordance with the terms of

any Finance Documents.
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3 GRANT OF SECURITY

31 Charges

Each Company with full fitle guarantee charges in favour of the Lender as continuing security

for the payment and discharge of the Secured Obligations:

(&)

{0

{c)

{d)

(&)

i

(@

{h)

by way of legal mortgage, the Real Property and all Related Rights;

by way of fixed charge, any Real Properly and all Related Righis now or at any time
aftar the date of this Deed belonging to the Company {other than property charged

under clausa 3.1{a} above),

by way of fixed charge, all Related Rights in relation the Real Property charged

nursuant to this Dead;

by way of fixed charge, all Plant and Machinery and cther fixtures and fittings

attached o any Real Property;

by way of fived charge, all vehicles, compuiers, office and other equipment owned by

the Company, both present and future;

by way of fixed chargs,

(i all present and future bank acoounts, cash st bank and cradit balances of the

Company with any bank or other person,

{i) all Related Righis in relation v the accounts charged pursuant to clauss

31N} above;

by way of fixed charge, all present and fulure Receivables, other than those validly

and effectively assigned under clause 3.3,

by way of fixad charge, other than those validly and effectively assigned under clause

3.3

{i} all present and future Invesiments;

Lega0ET 12351800401 XB032] 7




{m}

{1

)

P)

(i all Investment Derivative Rights;

{iin where any Investment is held in a system for the deposit and selflement of
transactions in Investments, all rights against the operator of such system or

any participant in respect of such Investment;

by way of fixed charge, all present and future Intelleciual Property,

by way of fixed charge, the goodwill of the Company,

by way of fixed charge, the uncalied capital of the Company;

by way of fixed charge, all rights, interests and claims in the Insurance Policies, other

than thoss validly and effectively assigned under clause 3.3,

by way of foced charge, all rights, interasts and claims in the Material Contracts, other

than those validly and effectively assigned under clause 3.3,

by way of fixed charge, the benefits of all licences, consents and authorisations held
in connection with its business or the use of any Charged Property, and the right to

any compensation in respect of any of them;

by way of fixed charge, all rights, interesis and claims in any pension fund now or in

the future;

by way of floating charge, the whole of the Company's underiaking and assets,
prasent and future including (without prejudice o the generality of the foregoing)
heritable property and all other property and assels in Scotland, other than any assels
vahdly and effectively mortgaged, charged or assighed by way of security {whether at

law or in equity) by this Deed Ghe "Floating Charge Property").

32 Guealifying Fioating Charge

Paragraph 14 of Schedule B1 of the Insolvency Act 1836 shall apply to any floating charge

created by this Desd.
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3.3

34

4.1

4.2

Security Assignment

Each Company with full title guarantes assigns fo the Lender as continuing security for the
payment and discharge of the Secured Obligations all of s rights, tile, interest and benefit

from time o me inand to

(&) the Material Contracts;
(b the Insurance Policies; and
{e) the Receivables,

To the exient that the Charged Froperty constitutes Financial Cellstersl, each Company
agrees that such Charged Property shall be held or designaled so as to be under the conirol
of the Lender {or by 2 person acling on is behalf} for the purposes of the Financial Collateral
Regulations, To the extent that the Charged Property constitutes Financial Collateral and s
subiect o a Security Financial Coliateral Arrangement created by or pursuant to this Deed,
the Lender shall have the right at any time after this Deed becomes enforcesble, t©
appropriate all or any part of that Charged Property in or towards the payment or discharge of
the Secured Obligations. The valus of any Charged Properly appropnated in accordance with
this clause shall be (a) in the case of cash, the amount standing to the credit of any account,
together with accrued but unposted interest, at the time the right of appropriation s exarcised,
and (b} In the case of Invesiments, the marke! price of that Charged Propertly al the time the
right of appropriation is exercised, as listed on any recognised market index, or as determingd
by such other method a5 the Lender may select (acting reasonably). Each Company agrass
that the methods of valuation provided for in this clause are commarcially reasonable for the

purposas of Regulation 18 of the Financial Colisteral Reguiations.

NEGATIVE FLEDGE

The Companies shall not create or permit 1o subsist any Security over any of the Charged

FProperty, other than Permitied Security.

The Companies shall not enter inlo a single fransaction or a series of fransactions (whether
refated or not and whather voluntary or involuntary) fo sell, discount, factor, transfer, assign,
lease, lend or otherwise dispese of any of the Charged Property other than the Fioating
Charge Property in the ordinary course of trading on an arm's length basis or as otherwise

permitied pursuant to the Facility Agreemaent.
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5.1

L
]

5.3

CRYSTALLISATION OF FLOATING CHARGE

The Lender may at any time by nolice in writing to & Company immediately convert the
floating charge created by clause 3. 1(p) into & fixed charge a3 regards any property or assets

specified in the notice i

{a) an Event of Default has cocurred and is continuing; or

(b} the Lender reasonably considers that any of the Charged Property may be in jeopardy

or in danger of being seized or sold pursuant o any form of legal process.

if, without the prior written consent of the Lender {unless expressly permitted under the terms

of any Finance Document).

{a) the Company disposes of any of the Charged Property other than in the ordinary
course of trading on an arm's length basis or as otherwise permitied pursuant to the

Facility Agreement; or

(b} any steps are iaken for any of the Charged Property to becomea subect fo any

Security in favour of any other person; or

{¢} any person uses of attempls o use the commercial rent arraars recovery procedure
under section 72{1) of the Trbunals, Courts and Enforcement Act 2007, or lavies or
attempts to levy any distress or other lawful taking control of goods, execution or

other process against any of the Charged Property; or

{d) a resolution is passed or an order is made for the winding-up, dissolddion, or re-
organisation of or any formal steps are taken for the appomntment of an administrator

in respact of the Company,

the floating charge created under clause 3. Hp) by any Company will asutomatically be
converted (without notice) with immediate effect into a fixed charge in respect of the relevant

Flogting Charge Froperly.

At any tme after the floating charge constituted under this Deed shall have crystallised as a
fixed charge over all or part of the Fioating Charge Property pursuant to this clause 5 but

before the appointment of any Recelver pursuant hereto, the said fixed charge shall upon the

LegalGRi? 1 23518 v {LXBO7] 10




written consent of the Lender cease {0 altach to the assels then subject 1o the fixed charge

and shall again subsist as & floating charge.

54 The floating charge created under this Deed shall not convert into a fixed charge solely by
reasen of a moratorium being obtained under the Insolvency Act 2000 {or anything dong with
a view to obtaining such a moratorium) in respect of 8 Company.

L5 PERFECTION OF SECURITY

&.1 Deposit of Tite Documents

As soon es reasonably practicable following the execution of this Deed or, in the case of an

Additional Company on the date of the relevant Accession Deed {or, if later, the date of

acquisition of the relevant Charged Property), each Company shall deposit with the Lender:

(&)

(b}

all deeds and documents of title refating to the Charged Proparty,

copies of all Insurance Policies to which the Company is entitled to possession; and

at the request of the Lender, all certificates relating to the invesiments together with
stock transfer forms executed in blank and other documents as the Lender may from
time to time reasonably require for perfecting its title to the Investments or for vesting
ar enabling it {o vest the Investments in itself or s nominees or in any purchassr and
declarations of trust in favour of the Company executed by all parsons (other than that

Campany) in whose name the Invesimenis are registered.

6.2 Notices of Assignment

Fach Company shall, prompily foliowing the execution of this Deed or in the case of an

Addional Company, on the date of the relevant Accession Deed (and within 5 Business Days

of abtaining of any Insurance Policy, of cpening of any bank aceount or of exacution of any

Material Contract after the date of this Deed):

(&)

give notice in the form set oul in Part 1, Schedule 3 (Form of Notice of Assignment fo
Avcount Bank) to each Account Bank of the charging of the Company’s righls and
interest in its bank accounts and shall use reasonable endeavours 1o procurs that

each Account Bank will promptly provide an acknowledgement to the Lender in the

Legail Y 12351 B4 LXR02] 11




6.3

6.4

{c)

form set out in Part 2, Schedule 3 (Form of Account Bank Acknowledgamenty or with

guch amendment o £ as the Lender may agree (acting reasonably};

give notice in the form set out in Part 3, Schedule 3 {Form of Notice of Assignment fo
Contract Courtterparly) to each person with whom the Company has enfered into a
Material Contract of the assignment of the Company's rights and interest in and under
such Material Contract and shall use reasonable endeavours to procure that each
addressee of such nolice will promptly provide an acknowledgement {o the Lender in
the form set out in Part 4, Schedule 3 (Form of Acknowledgement from Contract
Countarpartyy or with such amendment to it as the Lender may agree (acling

reasonably); and

give notice in the form sat out in of Pat 5. Schedule 3 (Fonm of Notice of Assignment
fo Inswrers) 1o each insurer with whom the Company has an [nsurance Policy of the
assignmeant of the Company's rights and interest in and under such insurance Policy
and shall use reasonable endeavours to progure that each addressee of such notice
will promptly provide an acknowledgament to the Lender in the form set out in Part §,
Schedule 3 (Form of Acknowledgement from insurers) or with such amendment to it

as the Lender may agree {acting reasonably).

Registration of intellectus! Property

Each Company shall, if requested by the Lender, execuie all such documents and do all acls

that the Lender may reasonably require to record the interest of the Lender in any registers

relating to any registered Intsllectual Property.

Langd Registry disposal restriction

In respect of any Real Property or part of or intersst in any Real Property fitle o which is

registered at the Land Registry {or any unregistered land subject to first registration), each

Company shall apply or consent to an application being made to the Chief Land Registrar to

enter the following two restrictions on the Register of Title for such Real Property:

Restriction 1

Legal0rE7 12351 BOvAILXROZ] 12




No disposition other than (i} a sublease of part of the registered estate for a term of fess than
20 years, or (i} a variation of a sublease grantfed cuf of the registersd estate which does nof
vary the ferm of such sublease; or (i) registration of any easements confeined in a subleass
of the registered estate granted by the proprietor of the registered estale is o be registered
without {in each case) a written conssant signed on behalf of the proprietor for the time being
of the Charge dsted | F in favour of Birmingham City Council referred o in the

Charges Register by iis secrefary, conveyancer or authorised signaltory

Restriction 2

No (1) sublease of part of the registered eslate for & term of less than 20 years or ) variation
of & sublease granfed out of the registered eslale which does nol vary the ferm of such
sublease or (i) registration of any easements conjained in g sublease of the registered estate
gramted by the propretor of the reqistered eslale is to be registered without (it each case) a
certificale signed on behalf of the proprietor for the time being of the registored estate by its
soorefary o ooaveyancer o direclor that the sublease or variaghion of & sublease or
sasamonts confained in a sublease are granfed in compliance with the provisions of clauses
121 and 124 of the lease of the registered estate daled | [ 2018 made between (1)

Birmingham City Council and (2) Birmingham Sclence Park Aston Limited.

FURTHER ASSURANCE

Each Company shall, at its own expense, promplly take whatever aclion the Lender may

reasaonably require for;

{&) craating, perfecting or profecting the Security infended 1o be created by this Deesd;

and

b} facilitating the reafisation of any of the Charged Property or the exercise of any right,
power or discretion exercisable by the Lender or any Receiver in respect of any of the

Charged Prapsity,

including the execution of any security or other document (in such form as the Lender may
reasonably reguire), the giving of any notice and the making of any registration which the

Lender may think expedient.
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8.3

8.4

8.1

REPRESENTATIONS

Fach Company represents and warranis to the Lender, on the date of each Drawdown

Request, on the Drawdown Date and on the first day of each interest Period by reference to

the facts and circumstances then existing that:

the Charged Property is. or when acquired will be. legally and beneficially owned by the

Company free of any Security other than Security created by this Deed or Permitted Ssourily:

this Deed creates the Security which it purporis to create and is not liable 1o be avoided or

otherwise set aside on the liquidation or administration of the Company or otharwise,

no litigation, arbitration or adminisirative proceedings are currently taking place or are

threatenad In relation to any of the Charged Property; and

tha Investments are fully paid.

UNDERTAKINGS

Each Company covenants and agrees with the Lender that it will, during the continuance of

the security constituted by this Deed:

Charged Property Generally

{a)

(b)

permit the Lender {or iis designated representatives], on reasonable written notice:

i access during normal office hours to the accounting records of the Company

and to any documents and records relating to the Charged Property; and

{ii} o inspect, iaks extracts from, and make copies of the sams,

and to provide such clerical and other assisiance which the Lender may reasonably

require (o do this,

comply in all material respects with all obligations in relation to the Charged Property
under any present or future law, regulation, order or instrument of any competent

authority or other approvals, licences or consants;

Lopal(ZHT 123515 LXBY] 14




{c]

{&)

comply with all material covenants and obligstions affecting any of the Charged

Froperty or the manner of use of any of it;

not, except with the prior written consent of the Lender, enter inlo any onerous or

restrictive obligation affecting any of the Charged Property;

provide the Lender with all information which it may reasonably request in relation {o

tha Charged Property; and

rot do, cause or permit 1o be done or omit to do anything which may in any way
depreciate, jsopardise or otherwise prejudice the value or marketability of any of the

Charged Property,

9.2 Property matters

(a)

(e}

{d)

notify the Lender within 14 days of receipt of svery material notice. order of proposal
given, or made in relation to, the Res! Properly by any compstent authority and
required by the Lender) immadialely provide it with a copy of the same and sither

{i comply with such notice, order or proposal; or

{n make such objections to the same as the Lender may require or approve;

duly and punctually pay all rates, renis, taxes and other oculgoings owed by it in

respect of the Real Property,

maintain gl buildings and erections forming part of the Charged Property in & good

state of repair subiect to fair wear and tear; and

not, except with the prior written consent of the Lender or as exprassly permitted

under the Facility Agresment, confer on any person:

{i any lease or tenancy of any of the Real Properly or accept a surrender of any

lsase or tenancy {(whether independently or under any statulory power);

{iiy any right or licence to oscupy any land or bulldings forming part of the Raal

Froperty, or
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(e}

i

ii}

(i any licence {0 assign or sub-let any part of the Real Property,

not carry aut any development within the meaning of section 55 of the Town and
Country Planning Act 1880 without first obtaining such permissions as may be
required under applicable legislation and, In the case of development involving a
substantial change in the structure of, or a3 change in use of, any part of the Real
Property, without first abiaining the written consent of the Lender {such consent not o

be unreasonably withheld or delayed);

properly discharge alt duties of care and responsibility placed on it by Environmental
Law and apply for and obtain all authorisations necessary o ensure that it does not
breach Environmental Law {f failure to do so has or is reasonably lkely o have a

Material Adverse Effect);

not do or permit to be done anything as a resul of which any lease may be liable to

forfeiture or ctherwise be delermined;

notify the Lender immediately upon the acquisition of any Real Property,

subject {o the terms of any Ocoupational Leases, permit the Lender and any parson

nominated by # o all reasonable times with reasonable notice to enter any part of the

Real Property and view the state of i

grant the Lender on request all reasonable facilities within the power of the Company
to allow the Lender {or its lawyers) 1o carry out investigations of fitle 1o the Real
Property and o make all enguiries in relation {0 any part of the Real Property which a

prudent mortgagee might carry out;

at any time after the security constiuied by this Desd becomes enforceable and if
required by a Valuer, immediately upon demand by the Lender, provide the Lender
with a report as to title of the Company to the Real Properly concerning those Hems
which may properly be sought in be covered by a prudent morigages in a lawyer's

report of this nature;

in respact of any Real Property which is acquired after the dale of this Deed, title to

which is registerad at the Land Hegisiry or which is required to be so registered:
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9.4

i give written notice of this Deed to the Land Registry and procure that notice of

this Deed is clearly noted in the Register of Title for such Real Property:

{in procure that no person is registered as proprietor of any such property under
the Land Registration Acts 1425 1o 2002 without the prior written consent of

the Lendear;

authorisse the Lender to make any application which the Lender deems appropriate for
the designation of this Deed andior Finance Documents and any other document as
an exempt information documents under rule 136 of the Land Registration Rules 2003
and use its best endeavours to assist with any such application made by or on behalf

of the Lender;

notify the Lender in writing as soon as it receives notice of any person's application
under rule 137 of the Land Registration Rules 2003 for the disclosure of this Deed or
any other document, following #s designation as an exempt information document
and not make any application under rule 138 of the Land Registration Rules 2003 for

the removal of the designation of such document as an exempt information document;

Plant and Machinery

(&)

{b)

(c)

maintain at its own expense sl Plant and Machinery for the time baing owned by itin

good working order and condition subject io Tair wear and tear,

not make any material alterations or additions to any Plant and Machinery which are

reasonably Hikely to depreciate, jsopardise or prejudice their value or markatability;

not remove any Plant and Machinery from the Charged Property except for the

purpose of maintenance pursuant to the terms of this Deed,

Insurance

(2}

msure ifs business and assets with reputable underwriters or insurance companies
against the risks customarily covered by, and in commercially prudent amounts for,
companies carrying on similar businesses {in addition fo covering public and third
party liability, business interruption and other appropriate risks in raspect of those

businesses). In connection with these insurances, i shall:
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(i}

(i)

(v}

i)

duly and punctually pay all premiums in respect of all policies of insurance;

have the interest of the Lender as morgagse noted on such policies,

ensure that such policies shall not be rendersd wvoid, voidable or
unenforceable against the Lender by reason of the act or default of ancther

jaint or named insured;

procure that the insurer is obliged, under the terms of each policy, to give not
legs than 14 days' written notice to the Lender of any intention to cancel those

rsUrances;

procure that, under the terms of sach policy, the Lender shall not in any

circumstances be lable for the relevant premium; and

from time to imea, on request by the Lender, supply the Lender with copies of
all such policles of insurance, certificates of insurance or such other evidence
of the existence of such policles as may be reasonably accepiable to the

Lendear,

8.5 Intellectual Property

{a) chserve and comply with all material obligations and laws 1o which i is subject in its

capacity as registered proprietor, beneficial owner, user, licensor or licences of ifs

intellectual Property or any part of it

{b) do ali acts as are reasonably practicable to maintain, protect and safegusrd s

inteflactual Property and not discontinue the use of any of iis Intellectual Property nor

allow it to be used in such 2 way that it Is put ai risk by becoming generic or by being

dentified as disreputable in any way,

{c duly register in such register(s), or with such authorities as may be available for the

purpose and in such name{s) as may be required by the law and practice of the place

or registration, such of its Intellectual Property {and all assignments, licences and

morigages of i) as may be capable of registration in such places;
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{d)

{H

)

pay all fees necessary to maintain, protect and safeguard its intellectual Property and
the registrations required o be made for such purposes prior 1o the latast time

provided for payment of tham

take all reasonable steps (including the commencement of legal proceedings) as may
pe necessary to safeguard and maintain the validity, reputation. integrily, registration

ar subsistence of its Intellectual Property,

ned change the specification referred to in any of its registrations of Intellectusl
Froperty or parmit any disclaimer, condition, restriction, memorandurn or ather thing
to be entered on the ragistration of any of the trade marks comprised within such
intellectual Property, the effect of which will be to materially and adversely affect the

value of such trade marks;

not grant any licence 1o any person to use iis Intellectual Property in any manner

which will materially and adversely affect the value of such Intellectual Property,

maintain a8 comprehensive, detalled and up-to-date centralised record of all s
Intellectual Property (including detalls of agenis engaged in refation to regisirations of
it} and, whan reasonably requested by the Lender, immediately provide to the Lender
a copy of such record andfor & summary of all s Intellectuatl Property created or

acquired since the date of this Deed or the date of ast notification;

98 Receivables

{a)

{b}

{c)

deal with the Recelvables in accordance with any direclions given i writing from fims

o time by the Lender and, in the absence of such directions, hold the Receivables on

trust for the benefit of the Lender,

after the Security constituted by this Deed becomss enforcesble, comply with any
notice served by the Lendsr on the Company prohibiting the Company from
withdrawing all or any monies from time o time sianding to the credit of #s accounts
with any bank, financial institution or other person, except with the prior written

consent of the Lender,;

if an Event of Defauit has occurred and is continuing and If requested to do so by the
Lender, serve a notice of assignment of the Receivables to the debiors (in form and

substance satisfaciory 1o the Lender) from whom the Receivables are due, owing or
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incurred and use reasconable endeavours to obiain an acknowledgement to such

notice from each debior;

deliver to the Lender such Information as to the ameoun? and nature of its Receivables

as the Lender may from time to time reasonably require,;

87 investmenis

(@

(b}

(f

prompily pay all calls or other payments which may become due in respect of the

invesiments;

promptly send to the Lender copies of all notices. circulars, reports. accounts and

gther documents which are sent to the holders of any Invesiments,

at the request of the Lender, procurs all consents, walvers and approvals which are
necessary, under the articles of association of any Issuer or otherwise, for the transfer
of the Invesiments to the Lender or #s nomines or to a purchaser upon the
enforcement of this Deed and to procure the amendmaent of the share transfer
provisions of each issuser's articles of association in such manner as the Lender may

reguire in order to permit such a transfer,

if 50 requested by the Lender

1)) instruct any clearance system to transfer any investment held by it for the
Company or its nominas to an account of the Lendsr or its nominee with that

clearance system; and

{1}y take whatever action the Lendar may request for the dematerialisation or re-

materiaglisation of any Investment held in a clearance systam;
without prejudice to the above, parmit the Lender, at the axpense of a Company. 1o
take whatever action it desms necessary for the dematerialisation or re-
materiahsation of any lnvesiment,

until the securnity constituted by this Deed becomes enforceable, be entitled to!

{1y receive and retain all dividends, distributions and other monays paid on or

derived from the Investrments; and
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9.8

9.9

{ii) exercise all voting and other rights and powers altaching to the Investments
PROVIDED THAT &t must not do so in 8@ manner which 18 prejudicial 1o the

interests Lendsr under this Deed;

after the security constituted by this Deed becomes enforceable:

() hold all dividends, distributions and other moneys pald on or derived from the

Investments on trust for the Lender; and

(i} comply and procure that its nominees comply with any directions from the
Lender concerning the exsrcise of all voling and other rghts and powers

atlaching to the Investments;

at any time after the sscunty constiluted by this Deed becomes enforssable, permit
the Lender to complete the instrument{s) of transfer for the Investmants on behalf of

each Company in favous of itself or such other person as it may select;

Material Contracts

{a)

{c}

not, without the prior wiitten consent of the Lender, amend or walve any term of any
Material Contract, terminate any Material Contract or release any other party from its

abligations under any Material Conlract;

duly perform its obligations under each Material Contract, notify the Lander of any
material default by it or any other party under any Material Contract and notl take any

action which would reduce or impsde recoveries in respect of any Material Condract;

provide fo the Lender, as soon as practicable upon receipt, coples of all notices which

it may from fime to ime receive from any other party 10 any Material Contract;

Goodwill

{a)

not, except with the pricr written consent of the Lender, grant any franchise, licence or
other authority to any person to use is company name, trade name or business name
or any other business asset which will matenally and adversely affect the value of the

goodwill of the Company;
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10

10.1

102

103

{b) where the prior written consent of the Lender had been given under clause 8.9(a), it
will comply with clause 88 (Receivables) in relslion o any nocome of monies
receivable in respect of such franchise, licence or authority as if such income of

monies were Recaivables,
Uncalled capital
(@) not call up, or receive in advance of ite due date, any uncalled capital;

{b) will promptly apply any paid capital towards the repayment, in fult or in part, of the

Secured Obligations.

ENFORCEMENT OF SECURITY

Enforcement

The security constituted by this Deed shall become immediately enforceabie at any time after

the occurrence of an Event of Default which is continuing.
Powers on enforcement

Al any time after the security created under this Deed bacomes enforceable, the Lender may,

without notice to any Company and whether or not it has appointed a Receiver, exsrcise;

{a) all or any of the powers, authorities and discretions conferred on morigagees by the

Law of Property Act 1825 (as vared or extended by this Deed);

{b) all of the powers conferred on the holder of a gualifying floating charge {(as defined in

the Insolvency Act 1888} by the Insolvency Ast 1986, and
(o) all or any of the powers conferred by this Deed.
WNo Liabllity as Mortgagee in Possession
Neither the Lender nar any Receiver shall be liable, by reason of entering into possession of
all ar any part of the Charged Property, to account 8s a mortgagee in possession in respect of

ali or any part of the Charged Property or be ligble for any loss upon realisation or for any

neglect, default or omission for which a morfgages in possession might otherwise be liable.
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POWERS OF THE LENDER

Extension of Powsrs

The power of sale conferred on the Lender and on any Receiver by this Deed shali cperale as
g variation and extension of the statulory power of sale under Section 1071 of the Law of
Property Act 1925 and such power shall anise {(and the Bscured Obligations shall be deemead

due and payable for that purpose) on execulion of this Deed,

Restrictions

Sections 83 and 103 of the Law of Property Act 1828 shall not apply to this Deed.

Power of Leasing

At any time after the security created by this Deed becomes enforceable, the Lender may
iease or make arrangements fo leass, at a2 premium or otherwise, and accept surrenders of

ieages without any restriction and in particular without the need o comply with any resirictions

imposed by Sections 98 and 100 of the Law of Property Act 1325

Discretion

Any liberty or power which may be exercised or any determination which may be made
hereunder by the Lender or any Receiver may be exercised or made in iis absolute and

unfettered discretion without any obligation 1o give reasons,

Delagation

Each of the Lender and any Recelver shall have full power o delegate {either generally or
specifically) the powers, authorities and discrefions confarred on i by this Deed (including the
nower of attornay) on such terms and conditions as it shall see it which delegation shall not
preciude either the subsequent exercizs of such power, authorlty or discretion by the Lender

or the Receiver iself or any subsequent delegation or revocation thereof.

Investigations

Following an Event of Defaull which is continuing, the Lender may Initiate an investigation of

andfor instryct any report (accounting, legal, valuation or other} on the business and affairs of
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121

122

a Company which it considers necessary {0 ascertain the financial position of the Company.
All fees and expenses incurred by the Lender in connection with such investigations shall be
payable by the Company and the Company consents to the provision by the Lender of all
information in relation to the Company which the Lender provides to any person in relation to

the preparation of any such report.

Power o Remedy

if at any time a Company does not comply with any of its obligations under this Deed, the
Lendsr may (but shall not be obliged 1) rectify such default and the Company irrevocably
authorises the Lender, its employees and agents, at the Company’s expenss, o do all such
things as are necessary or desirable 10 rectify such default,

APPOINTMENT OF RECEIVER

Appointment and Removal

At any time after the security created under this Deed becomes enforceable, or if requested to
do so in writing by & Company, the Lender may {by deed or otherwise and acting through its

authorised officer):

{(a) appoint one or more persons jointly or severally o be a Receiver of the whole or any

part of the Charged Properiy,

{b) remove (so far as i is lawlully able) any Receiver(s) su appointad; and

{c} asppoint ancther person(s) as an additional or replacement Recelver(s).

Capacily of Receivers

Each Receaiver shall be:

{a} an agent of the relevant Company and that Company shall be solely responsible for

hig acts, defaults and liabilities and for the paymaent of his remunearation; and

{b} antitled fo remuneration for his services at & rate to be fixed by the Lender from time
to time {without being limited {o the maximum rate specified in Section 10%(8) of the
Law of Property Act 1525},
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13 FPOWERS OF RECEIVER

13.1 General Powers

Every Recaiver shall have all the powers:

(a)

(b}

(e}

conferred by the Law of Property Act 1925 on morlgagees in possession and

recelvers appointed under that Act,

sat out in Scheduls 1 to the Insolvency Act 1986, and

conferred from time {0 ime on receivers by statute.

13.2 Additional Powers

In addition to the powsrs referred fo in clause 131 (General Fowers) a Receiver shall have

the paowear, at the cost of & Company and either in his own name or i the name of the

Company or (with the written approval of the Lendar) in the name of the Lender:

(@)

(b}

{c}

(d)

(e}

1o take possession of, collect and get in all or any part of the Chargad Property,

to carry on, manage of concur in carmying on and managing all or any part of the

business of the Company,;

o borrow oF raise money and secure the payment of any money in prionty to the
charges cregted by this Deed for the purpose of exercising his powers and/or

defraying any costs or expenseas incurred by him in such exercise;

o sell. let, lease or concur in selling, lelling or leasing and to vary the temms or
determine, surrender and {0 accept surrenders of leases or tenancies of or grant
aptions or licences over all or any part of the Charged Property it any mannar and on
such terms as he thinks fit. The consideration for any such transaction may consist of
cash or of shares or securities of another company {and the amount of such
consideration may be dependent on profit or turmover or be determinad by a third

party} and may be payable in g lump sum or in insgtalimants;

to sever any fixtures (including trade and tenants fixtures) from the property of which

they form part, without the consent of the Company,
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(k)

{rn}

to exercise all powers, rights andior obligations under any confract or agreement
forming part of the Charged Property, including, without limitation, alf voling and other

rights atiaching 1o the lnvestments;

o make and effect all repairs, renswals, Improvements, and Insurances;

to redesm any prior Security in respect of all or any of the Charged Property and to
settle and pass the accounts of the holder of such prior Security and any accounts 8o
settied and passed will, in the ahsence of manifest error, be conclusive and binding
on the Company. Al moneys paid to the holder of such Security in accordance with

such accounts shall form part of the Secured Obligations;

o promote the formation of subsidiaries of the Company for the purpose of
purchasing, leasing. licensing or otherwise acquiring inferests in all or any of the
assets of the Company and to arrange for any such subsidiaries (o trads or cease 1o

trade on such terms as the Heceiver thinks §if;

to take such procesdings and 1o make any arrangement or compromise which the

Lender or the Recelver may think fit;

to appoint managers, officers and agents al such salaries and for such periods as the

Heceiver may determine;

o exarcise in relation to all or any part of the Charged Property all such powers and
rights as be would be capable of exercising if he were the absolute beneficial owner

of the Charged Propery, and/or

to do all other acts and things as may be considered by the Receiver 1o be mncidental
or conducive to the above or otherwise expedient for or incidental or conducive 1o the

prasarvation, improvement or realisation of the Charged Property.

14 APPLICATION OF MONEYS

141 Al moneys received or recovered by the Lender or any Receiver pursuant to this Desd shall

{subject 1o the rights and claims of any person having security ranking in priority to the

security constituted by this Deed) be applied in the following order
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14.2

143

4.4

{a) first, in satisfaction of, or provision for, all costs, charges and sxpenses incurred by

the Lender or any Recelver and the payment of the remuneration of any Receiver;

{b) second, in or towards payment of any debts or claims which are required by law to be

paid in preference to the Secured Obiligations, but only to the extent to which such

debis or claims have such preference;

{c} third, in or fowards payment of all matters referred to in the first three paragraphs of
Section 108(8) of the Law of Property Act 1925 {other than the remuneration of the

Reaceiver);
{eh fourth, in or towards satisfaction of the Securad Obligations, and

&) fifth, any surplus shall be paid to the relevant Company or any other person entitfed

therato.

Only money actually paid by the Recelver to the Lender, or received o recovered by the
Lendar under this Deed. shall be capable of being applied in or towards the satisfaction of the
Secured Obligations and a Company shall have no righis in respect of the application by the

Lendear of any sums received, recovered or realised by the Lender under this Deed.

Suspense Account

Until all Secured Obligations have been irrevacably and unconditionally paid and discharged
in full, the Lender and any Receiver may place and keep for such time as it thinks prudent any
monays recefved, recovered or reslised under or by virtue of this Deed in a separate or
suspense account to the credil of either 2 Company or of the Lendsr without any obligation to
apply all or any part of such moneys In or towards the dischargs of the Secured Obligations.
Amounts standing to the credit of such suspense account shall bear interest 2t a fair market

rate.
Avoidance of Payments

i tha Lender reasonably considers that any amount paid or credited to it 18 capable of baing
avoided or reduced by virtue of any bankruptey, insolvency, liquidation or similar laws, the
liability of the Companies under this Deed and the security constituted hereby shall continue

and such amount shall not be considered to have been Irevocably paid,
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15.1

15.2

16

18.1

18.2

PROTECTION OF PURCHASERS

Receipts

The receipt of the Lender or its delegate or any Receiver shall be conclusive discharge to a

purchaser in any sale or dispesal of any of the Charged Praperty.

Protection of Purchasers

No purchaser or other person dealing with the Lender or is delegate or any Receiver shall be
bound to inquire whether the right of the Lender or such Receiver o exercise any of is
powsrs has arisen or bacome exercisable or be concerned with any notice 1o the contrary, or
be concemed to see whather any such delegation by the Lender shall have lapsed for any

reason or have heen revoked,

POWER OF ATTORNEY

Appointmend

Each Company, by way of security and o more fully secure the pedommance of its obligations
under this Deed, irrevocably appoints the Lender, each person to whom the Lender shall from
fime 1o time have delegated the exercise of the power of attorney conferred by this clause and
any Receiver jointly and severslly to be its attorney and in its nama and on s behalf to
execute, deliver and perfect all documents and to do all things which the atlomay may

consider {o be necessary for

{a) carrying out any obligation imposed on the Company by this Deed that the Company
has faled fo perform {including the execution and delivery of any desds, chargaes,

assignments or other security and any transfers of the Charged Property); and

(b enabling the Lender and any Receiver to exercize any of the powers conferred on

them by or pursuant to this Deed or by law.
Ratification
Each Company ratifies and confirms and agree to ratify and confirm all things done and all

documenis executed by any altormey in the exercise or purperted exercise of all or any of his

powers pursuant 1o its appointment under clause 16,1,
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174

17.2

18

181

18

CONTINUING SECURITY

The sscurity created by or pursuant io this Deed wiil be a continuing security for the Secured
Obligations notwithstanding any intermediate payment or settlemeant of all or any part of the
Secured Obligations or other matter or thing whatsoever and will be without prejudice and in
addition o and shall not mergs with any other right, remedy or security which the Lender may
hold at any time for the Secured Obligations and will not be affected by any release,

reassignment or discharge of such other right, remedy or security,

Settlements conditional

Any release, discharge ot seitlement between a Company and the Lender shall be conditiona!
upon no security, disposition or payment 1o the Lender by the Company or any other parson
baing void, set aside or ordered fo be refunded pursuant to any enactment or law relating to
bankruptoy or insolvency or for any other reason whatsoever, and i such condition shall not
he fulfilled the Lender shall be entitled to enforce this Deed subsegquently as if such release,

dischargs or setilement had not ocouwrred and any such payment had not been mades.

CURRENCY

For the purpose of or pending the discharge of the Secured Obligations, the Lender may, in
its sole discretion, conver any moneys received, recoverad or realised in any currency under
this Deed {including the proceeds of any previous conversion under this clause) from their
gxisting currency into any cther currency at such rate or rates of exchange and at such tims

as the Lender thinks fit.

NEW ACCOUNTS

¥ the Lender at any time receives or is desmad {o have received notice of any subseguent
Security affecting all or any part of the Charged Property it may open a new account of
accounts with the relevant Company. If the Lender does not open a new account or accounis
it shall nevertheless be freated as if i had done so as at the time when it received or was
deemed 1o have received such notice and as from such time all payments made 1o the Lender
shall be credited or be treated as having been cradited to such new account or accounts and

shall not operate to reduce the amount of the Secured Obligations.
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20.1

202

21

211

212

EXPENSES AND INDEMNITY

Expenses

Each Company shall, from time io time on demand, pay o or reimburse the Lender on a full
indemnity basis, all costs and expenses (inciuding legal fees) together with any VAT or similar

taxes therson:

{a) regsonably incurred by the Lender in connection with any amendment, exiension,

waiver, consent or syspension of rights relating to this Deed;

{b) incurred by the Lender in connection with the enforcement or discharge of any of is

rights under this Deed.

Such costs and expenses shall form pant of the Securad Obligations and shall carry interest
from the date of such demand unlil so paid or reimbursed at the rate determined in

accordance with clause 7.1 (Dafaull Interest) of the Facility Agreament.

indemnity

Each Company shall, notwithstanding any release or discharge of all or any part of the
security constitiled by this Deed, indemnify the Lender, s asgents. atlomeys and any

Receiver against any action, proceeding, claim, loss, liability and cost which i may sustain:

{a} in the exercise {or purported exercise) of any of the righis, powers or discretions

vested in them by this Deed {or by law)}; and/or
(b} in connection with or otherwise relating fo this Deed or the Chargsd Property.

ACCESSION

Each Company may at any time request that with the consent of the Lender any of its

subsidiaries becomes a parly (o this Desd by execuling and delivering an Accession Deed.

Each of the Parties agrees that:

{a) sach Deed of Accession shall be supplemsntal to this Deed and be binding on and

enure to the benefil of &l the parties {o this Dead; and
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21.3

222

223

{b) the exscution of any Deed of Accession will not prejudice or affect the Security
granted by aach of the other Companies under {and the covenants given by each of
them in} this Deed or any previous Deed of Accession and that this Dead shall remain

in full force and effect as supplemented by any such Deed of Accession;

Delivery of a Deed of Accession constitutes confirmation by each Additional Company that the
representations and warranties in Clause 8 of this Deed are frue and correct to the extent
applicable to it as at the date of deiivery as f made by reference to the facis and

circumstances then aexisting.

MISCELLANEQUS

Mo Deduction

Al payments to be made o the Lender undsr this Deed shall be made in frealy available
funds and shall be made clear of and without deduction for or on account of fax. H a
Company is required by law 1o make 2 tax deduction, the sum payable by the Company shall
be increased to the extent necessary 1o ensure that afler the making of such deduction, the
recipient of such sum recelves and retains a net sum equal to the sum which it would have

received and refained had no such deduction bean made or reguired to be mads.

Assignment and disclosure of information

The Lender may assign and transfer all or any of its rights and obiigations under this Deed
The Lender may disclose to any acival or potential assignee or transferee of its rights and
obiigations under this Deed such information as the Lender shall consider appropriate, if the
person to whom the information is given has entered into a Confidentiality Undertaking,
except that there shall be no requiremeant for a Confidentiality Undertaking if the recipient is

subject to professional obligations to maintain the confidentiality of the information.
Parpetuily Period
if the rule against perpetuities applies to any trust created by this deed, the perpetuity period

shall be 125 years (as specified by section 5{1) of the Perpetuities and Accumulations
Act 2009).
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225

228

227

23

231

23.2

Remedies and Waivers

No failure on the part of the Lender to exercise, or any delay on its part in exercising, any
Collateral Right shall operate as a waiver thereof, nor shall any single or partial exercise of
any Collateral Right preclude any further or other exercise of that or any othar Collateral

Right.
Mo Liakility

None of the Lender, its delegate(s) nominea(s) or any Receiver shall be iable for any loss by
reason of (@) taking any action permitted by this Deed or {b) any negiect or default in
connection with the Charged Property or (¢} taking possession of or realising all or any part of

tha Charged Property, except in the case of gross negligence or wilful default upon its part,
Partial Invalidity

if, at any time, any provision of this Deed is or becomes iltegal, invalid or unenforceable in any
respect under the law of any jurisdiction, neither the legalily, validity or enforcaability of the
remaining provisions of this Deed nor of such provision under the jaws of any other
jurisdiction shall in any way be affected or impaired thersby and, § any part of the security
intended to be created by or pursuant to this Deed is invalid, unenforceable or ineffective for

any reason, that shall not affect or impair any other part of the security.
Certificates
Clause 28.2 (Cerlfficates and determinations) of the Facility Agreement shall apply to this

Dead as if set out here in full but so that references to the Finance Documents shall be

construed as references o this Dead and any Secunty created by or under it.

NOTICES

Al notices under or in connection with this Deed shall be given in writing in English and
signed by the relevant party issuing the notice. A natice or other communication given under

of in connection with this Deed is not valid if sent by fax.

The address {and the depariment or officer, if any, for whose altention the communication is

o be made} of each party is:
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(@) in the case of the Companies:

MName: Aghoco 1888 Limited
Address: Bruntwood Limited
York House
Yok Strest
Manchester
M2 3BB
Altention: the Directors
Email: sean. davies@bruntwood. co.uk
Mame: Birmingham Science Park Aston Limited
Address: Faraday Wharl Innovation Birmingham Campus
Holt Strest
Birmingham Science Park Asion
Birmingham
B7 4BB
Altention: the Directors
Email: sgan.davies@bruntwood.co.uk
Name: Birmingham Technology (Froperty) Limited
Address’ Faraday Wharf Innovation Birmingham Campus
Holt Street
Birmingham Science Park Aston
Birmingham
BY 488
Attention: the Directors
Email: sean.davies@bruntwood.couk
Mame: Birmingham Technology (Venture Capital) Limited
Address: Faraday Wharf Innovation Birmingham Campus
Holt Street
Birmingham Sclence Park Aston
Birmingham
B7 4BB
Altention: the Directors
Email; sean. davies@bruntwood.co.uk
Mame: Birmingham Technology (Property One) Limited
Address: Faraday Wharf Innovation Birmingham Campus
Holl Street
Birmingham Science Park Aston
Birmingham
B7 488
Attention: the Directors
Ermail; sean. davies@bruntwood.co.uk
{b) in the case of the Lender:
Addrass: Birmingham City Council
10 Woodoock Street
Birmingham
B7 4BL
Aftention: The Director of Legal and Democratic Services
Email: Treasury team@birmingham.gov.uk: and

Elaine peach@birmingham gov.uk
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23.3

23.4

235

24

25

26

261

282

or any substitute address or department or officer as the parties may notify to each other by

not less than five Business Days' notice.

Any notice to a Company will be effective when i has been left at the relevant address or five
Business Days afler being deposited in the post, postage prepad, in an envelope corractly
addressed to the addressee or, if sent by email, at the time of transmission.

Any notice to the Lender will be effective only when actually received by the Lender.

Thiz clause 23 does not apply 10 the service of any proceedings or other documants in any

legal action or, where applicable, any arbitration or other method of dispute resclution.

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which is an original and

all of which togsther evidence the same agreament.

GOVERNING LAW

This Deed and all non-contractual obligations arising in any way whatsoever out of or n

connection with this Deed shall be governed by, consirued and take effect in accordance with

English law.

JURISDICTION

English Courls

The courts of England have exclusive jurisdiction to setile any disputes (a "Dispute”) arising
out of, or connected with this Deed (including a dispute regarding the existence, validity or

termination of this Deed or the consegquences of its nullity).

Convenient Forum

The parties agree that the courts of England are the most appropriste and convenient cournts

to settle Disputes between them and, accordingly, that they will not argus to the contrary.
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263 Exclusive Jurisdiction

This clause 26 is for the benefit of the Lender only. As a result and notwithstanding clause
281 {English Courts), 1t does not prevent the Lender from taking proceedings relating 1o &
Dispute in any other courts with jurisdiction. To the extent allowed by law the Lender may {ake

concurrent proceedings in any number of jurisdictions.

THIS DEED has been signed on behalf of the Lender and EXECUTED AS 4 DEED by the

Companies and is delivered by them on the date first specified above.
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SCHEDULE A

The Companies

Company Name

Ragistered Number

Begisterad Address

Aghoco 1858 Limited 11201802 York House, York Strest,
Manchester, England M2 38B

Birmingham Science Park | 01720258 Faraday Wharf Innovation

Aston Limited Birmingham Campus, Holt Strest,
Birmingham Science Park Aston,
Birmingham, B7 488

Birmingham Technology | 021885848 Faraday Wharf innovatian

{Property) Limited Birmingham Campus, Holt Strest
Birmingham Science Park Asion
Birmingham, B7 4BB

Birmingham Technology | 03085758 Faraday Whart Innovation

{Property One} Limited Birmungham Campus, Holt Strest,
Birmingham Science Park Aslon,
Birmingham, B7 488

Birmingham Technology | 02188043 Faraday Wharf Innovation

(Venture Capitaly Limited

Birmingham Campus, Holt Street,
Birmingham Sclence Park Aston,
Birmingham, BY 4BB
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SCHEDULE 2

The Real Properly

Part A - Registered Land

Owrner Title number Property description
Part B - Unregistered Land
Ownar Lease Parties Property description
Birmingham  Science  Park | {1) Birmingham City Council | Faraday  Wharf  and  the
Aston Limited and (2) Birmingham Science | Universiies Centre &t Holl
Park Aston Limited Street, Birmingham  (orangs
fand)
{Freehold title number(s) -
WHK302199, WKIS88  and
WH205228)
Bimingham  Science  Park | {1} Birmingham City Council | iCentrum, Holt Streat,
Aston Limited and (2} Birmingham Sclence | Birmingham {(green land)
Park Aston Limited
{Freshold title number{s} -
WM314004 {part) and
MMB1680)
Birmingham  Science  Park | (1} Birmingham City Council | Developmend site at Holt Street,

Aston Limited

and {2} Birmingham Sclence
Fark Aston Limited

Birmingham {blue land)

{Freshold title  number(s} -
WM314004  (part), MMB7084,
WIMBABEAZ.  and  WKI117414
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{part})

Birmingham  Sclence

Aston Limited

Hark

{1} Birmingham City Council
and (2} Bimingham Science
Park Aston Limited

Site of electronic sign at Holt

Street, Birmingham

{Freehold litte number(s; -
MM10588 (party)
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SCHEDULE 3
Motices of Assighment
Part 1
Form of Notice of Assignment Account Bank
Ta: [Account Bank]
Date: [ ]
Dear Sirs
We give notice that by a8 Debenture dated | 1, we have assigned and chargad to Birmingham City
Councit {the "Lender") all our right, title and interest in and to all sums which are now or may from

time to time in the future stand to the credit of;

Account Number [ i

Account Holder [ i

togethar with all interest scorusd or accruing thereto and the debts represented by those sums (the

"Account’).

We heraby irrevocably instruct and authorise you

1 o cradit to the Account all interest from time o time earned on the sums of money held in the
Account:
2 to disclose to the Lender such information relating to the Account and the sums in the

Account as the Lender may, at any time and from tims {o time, reguest,

3 fo hold all sums from time {o time standing to the credit of the Account to the order of the
Landearn
4 to pay or release all or any part of the sums from time to time standing o the credit of the

Account in accordance with the written instructions of the Lender at any time and from tims to

time; and
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L) to comply with the terms of any written notice or instructions in any way relating {o the
Account or the sums standing to the credit of the Account from time to time which you may

receive at any fime from the Lender.

Please note we are not permitied to withdraw any amount from the Account without the prior written

consent of the Lender.

Thess instructions cannot be revoked or varied without the prior written consent of the Lender.

This istter is governed by English law.

Please acknowladge receipt of this notice by signing the acknowledgement on the enclosed copy

ieter and returning the same o the Lender at Council Houss, Victoria Square, Birmingham, B1 188,

Yours faithfully

Authorised Signatory
for and on behalf of
[Company]

iOn Copy Only}
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Part 2

Form of Account Bank Acknowledgement

To: Birmingham City Council

Date: [ ]

Dear Sirs

We acknowledge receipt of a notice (the "Notice”) in the terms sat out above and confirm that

1 we have not previously received notice of any previous assignmeanis of, charges over or frusis

in respact of, the Account;

2 we have noted the restrictions imposed upon the Company and the authority of the Lender in
respect of the Account and will not act in such a way as to breach those restrctions or to
ignore the authority of the Lender;

3 we will act in accordance with the terms of the Notice; and

4 we waive all nights of set-off, combination or consolidation which we may have at any time In

respect of the Account.

Yours faithfully

for and on hehalf of

[Account Bank]
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Part 3

Form of Hotice of Assignment of Contract Counterparty

To: [Countarparty to Material Contract]

Date: [ 1

Dear Sirs

We give notice that pursuant {0 a2 debenture dated | ] we have assigned to Birmingham City Council

{the "Lender” all our right, title and interest in and o [details of Material Contracll (the "Contract’)

inciuding all moneys which may be payable in respect of the Contract.

With affect from your receipt of this notice:

all payments by you to us under or arising from the Contract should be held to the order of the

Lender or as it may specify in writing from time to time';

all remedies providad for in the Condract or availlable at law or in equity are exercisable by the

Lender;

all rights, interests and benefits whalsoever accruing to or for the benefit of curselves ansing
fromy the Contract and all rights to compel performance of the Conlract are exercisable by the
Lender although we shall remain lable to perform all the obligations essumed by us under the

Contract

you are authorised and nstructed, without requiring further approval from us, to disclose to
the Lender such information relating to the Contract as it may from time to time request and to
send it copies of all notices issued by you under the Contract 1o the Lander at Council House.

Victorla Square, Birmingham, B1 18B as wel as 1o us;

we may not initiate or agree to any amendmeant to, waive any obligation under or agrae o any

termination of the Contract without the prior writlen consent of the Lender.

These instructions may not be revoked or amended without the prior written conserd of the Lender,

4

Akernatively, details of account into which sums are to be paid may be included.
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This notice s govemned by English law.

Please acknowladge receipt of this nofice by signing the acknowisdgement on the enclosed copy

ietter and returning i to the Lender at the address set oul in paragraph 4 of this notice,

Yours faithfully

Authorised Signatory
for and on behalf of
Company]

[On copy only:]
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Part 4

Form of acknowledgement from Coniract Counterparty

Ta: Birmingham City Council

Date: [

Dear Sirs

We acknowledge receipt of & nolice dated [ ] (the "Motice") relating to the [defails of Maleral

Cordract].

We

1 agres to the terms sef out in the Notice and 1o act in accordance with its tarms;

2 confirm that we have not received any prior notice that [Company] has assigned s rights

under the Contract or created any other interest (whether by way of security or otherwise) in

favour of @ third party; and

3 agree nof to exercise any right {o terminale the Contract or take any action to amend or

supplement the Contract without the prior written consent of the Lender.

Yours faithfully

For and on behalf of

ICounterparty to Material Contract]

Position: { ]
Address: { ]
Fax i ]

Telephone: { ]
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Fart &

Form of Notice of Assignment {o Insurers

To [instred

Date: | ]

Dear Sirs

We give notice that pursuant to a debenturs dated [ } we have assigned to Birmingham City Council
{the "Lender”y all our nght, title and interest in and to the proceeds of [nsert delails of relevant

insurance poficy} (the "Policy™),

With effect from your receipt of this notice we instruct you fo:

1 note the interest of the Lender on the Policy as Morlgagee and in addition endorse on the

Policy the provisions set out in the altachment to this notice; and

2 discinse 1o the Lender, without further approval from us, such information regarding the Policy
as the Lender may from time (o ime request and 0 send i coples of all notices issued by you

under the Policy.

With effect from vour receipt of this notice all rights, interests and benefits whatscever acoruing to or
for the benefit of ourselves arising from the Policy {including all rights (o compe! perdformance) belong

to and are exercisable by the Lender.

This lettar is governed by English law.

Please acknowledge receipt of this notice by signing the acknowiedgement on the enclosed copy

ietier and returning the samse to the Lender at Council Mouse, Victoria Sguare, Birmingham, B1 1BB.

Yours falthfully

Authorised Signatory
for and on behalf of

[Company]
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ENDORSEMENT

The Poiicy shall contain the following provisions or endorsements:

iITIiS HERERY CONFIRMED AND AGREED:

1

that the interest of Birmingham City Council (the "Lender") and any successor or assignee s

noted on the Policy as first Morigages:

that the cover sfforded by the Policy applies to finsert short description of the
properiissfassels of the Insured to which the Policy relates] (iogether the "Properties and

Assels”) of which finser! name of Compairy] (the “insured”) is the legal owner;

that any payments made in respect of claims in relation to the Properties and Assets shadl,
unless otherwise agreed by the Lender, be made to the Lender who shall be the sole loss
payse and who alone shall have authorily to give the Insurer a good discharge in respect of

any such payment;

that the interest of the Lender in the Policy shall not be prejudiced by any act or neglect of the
Insured or the occupier of any building insured under the Policy and the Insurer shall not aliow
the Policy to lanse without the Lender being notified In wiiting and being given a period of at
least 20 days from the date of recsipt of such nolice during which i can rectify any defects

andfor pay any additional premiuny,

that the following policy condition shall be deemed to form part of the Poliy and, where
necessary to give full effect o such condition, shall replace any existing contrary policy

conditions:

“Waiver of Rioht of Recourse 1o Other Insurances

it s expressly understood and agreed that notwithstanding any contrary provision in this
Folicy, this Policy provides primary insurance for the Insured and that in the event of loss or
damage to the insured properly covered by this Policy which is also covered either in whole or
in part under any other policy or policies of insurance effected by or on behalf of any of the
parties comprising the insured, the Insurer will indemnify the Insured as if such other policy or
policies of insurance were not in foree and the Insurer waives rights of recourse (io the extent
it has any} arising out of any claim, recourse or any cther action the Insurer may have against

the insurers {or any of thermy) of such other policy or policies of insurance.”
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[On copy only]
Part 6
Form of acknowledgement from Insurer
To: Birmingham City Council
Date: [']
We acknowledge receipt of a notice dated | ] relating to the Policy (the "Notice”) and

confirm that we have nol received nolice of any previous assignments of or charges over the Policy

and that we will comply with the tarms of the Notice and the endorsement attached to that Notice.

for and on behalf of

[Insurer]
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SCHEDULE 4

Miaterial Contracis

MNone,
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SCHEDULE &

Form of Accession Desd

THIS ACCESSION DEED is made on 20

BETWEEN

{1

THE COMPANY SPECIFIED IN SCHEDULE 1 {the "Acceding Company™),

THE COMPANIES LISTED IN PART 1 OF SCHEDULE 2 {each an "Original Company”,

together the "Original Companies”); and

BIRMINGHAM CITY COUNCIL of Council House, Victona Sguare, Bimingham B 18B (the

"endert).

BACKGROUND

This Accession Deed is supplemenial fo a debenture dated # and made between {1) the Original

Companies and (2) the Lender (the "Debeanture”).

IT 18 AGREED and declared as follows:

11

1.2

2.1

DEFINITIONS

Words or expressions defined {including by reference) in the Debeniure shall, uniess
ptherwise defined in this Accession Deed, bear the same meaning in this Accession Deed

{including the recital).

The principles of construction set out in clause 1 of the Debenture shall apply mutatis

mutandis {o this Accession Desad as if they were set out in full in this Accession Deed.

ACCESSION OF THE ACCEDING COMPANY

By iis execulion of this Accession Deed, the Acceding Company unconditionally and
irrevocably underiakes to and agrees with the Lender 1o observe and be bound by the terms
and provisions of the Debenture as if it were an original party to it as one of the Original

Companias.
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22 Without prejudice to the generalily of sub-clause 2.1, the Acceding Company:

{a} {ivintly and severally with the Original Companies} covenanis in the terms set out in

Clause 2 {Covenant fo Fay) of the Debenture;

{m with full Blle guarantee, charges and assigns to the Lender for the payment and
dischargs of the Secured Obligations, all s property, assels and underfaking on the
terms set oulin Clause 3 of the Debenture, (including without limiting the generality of

the foregoing):

{0y by way of first legal morigage all Real Property {if any) vested in or charged to
the Acceding Company {including without limitation, the Real Property
specified in schedule 2 o this Accession Deed) together with all Plant and

Machinery and other fixtures {including trade fixtures) at any time thereon;

{iiy by way of first fixed charge all rights, interests and claims in the Material

Contracts {other than those validly and effectively assigned under Clause 3.1

{Charges) of the Dehenture;

{iii} by way of floating charge, the whole of the Company's undartaking and
assels, present and future Including {without prejudice o the generality of the
foregoing) heritable property and all other property and asseds in Scotland,
cther than any assels validly and effectively mortgaged, charged or assigned
by way of security {(whether &t law or in equily} by the Debenture or this Deed

{the "Floating Charge Propssty”).

{c} assigns absolutely to the Lender, as conlinuing sscurty for the payment and
discharge of the Secured Obligations, all of s nght, title interest and benefit from time

to time inand o

(i} the Material Contracis;
{1 the Insurance Policies;
{1} the Invesiments, and

{iv) the Recelvables.
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23

7.

The Original Companies consent 1o the accession of the Acceding Company to the Debenture
on the terms of clauses 2.1 and 2.2 of this Accession Deed and agree that the Debenture
shall from now on be read and construed as if the Acceding Company had been named in i

as a Company.

INTERPRETATION

This Accession Deed shall from now on be read a3 ong with the Debenture, so that gl
references in the Debeniure to “this deed”, "this Debenture” and simiar exprassions shall

include references to this Accession Deed.

DELIVERY

This Accession Daed shall be treated as having been executed and delivered as a dasd only

upon being dated.

COUNTERPARTS

This Accession Deed may be executed in any number of counterparts each of which shall be

deemed to be an original, and which together shall constitute one and the same instrument.

THIRD PARTY RIGHTS

A person who is not a parly to this Accession Deed shall have no right under the Contracis
{Rights of Third Farties} Act 1898 1o enforce any term of this Accession Deed. This clause
does not affect any right or remedy of any person which exists or is avaiable otherwise than

pursuant to that Act.

GOVERNING LAW AND JURISDICTION

This Accession Deed, and any non-contractual rights or obligations arising out of or in

connaction with it are governed by and shall be construed in accordance with English law.

Each of the partiss o this Accession Dleed irevocably agrees for the benefit of the Lender
that the courts in England shall have jurisdiction to hear and determine any suit, action or
procesding and to setfle any dispute which may arise out of, or in connection with, this

Accession Deed {including in refation to any non-contractual rights ar obligations arising out of
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or in connection with this Accession Deed) and, for such purposes, the parties fo this

Accession Deed irrevocably submit to the jurisdiction of such courts.

EXECUTED as a DEED and delivered on the date first writen on it

SBchedule 1

Acceding Company

Schedule 2

Real Property

Schedule 3

Material Contracts
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SIGNATORIES TO THE DEBENTURE

Lendepr

THE COMMON SEAL of

BIRMINGHAM CITY COUNCIL
was affixed to this DEED acting by

in the presence of.

Witness nams:

Witness signature:;

Address:

Dccupation:

The Companies

EXECUTED as a DEED by
AGHOCO 1658 LIMITED
acting by a Direclor

in the presence of;

Signature of witnass

Mame {in BLOCK CAPITALS)

Address

LenalERT 12351 50w{LXB 0]

Authorised Signatory

Diractor

EAME I RTERRLL

ADDLESHAW GODDARD LLP

1 ST.PETER'S SQUARE
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EXECUTED 25 o DEED by
BIRMINGHAM SCIENCE PARK
ASTON LIMITED

acting by a Director

et e e e g

in the presence of, Director

Name (in BLOCK CAPITALS)

Addrass

EXECUTED as a DEED by
BIRMINGHAM TECHNOLOGY (PROPERTY)
LIMITED

acting by a Director

int the presence of: Director

Name (in BLOCK GAPITALS) COIA Rt TErRLL

Address

ADDLESHAW GODL
18T PETER'S SQUA
CHESTE
wid 0B
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EXECUTED as a DEED by
BIRMINGHAM TECHNGLOGY
(VENTURE CAPITAL) LIMITED
acting by a Director

in the presence of:

Signature of withess

Mame (in BLOCK CAPITALS)

Adddress

EXECUTED a5 a DEED by
BIRMINGHAM TECHNOLOGY
{(PROPERTY ONE) LIMITED
acting by a Director

in the presence of:

Signature of withess

Mame {in BLOCK CAPITALE)

Address
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Director

COVIA WLV TEHRUL

ADDLESHAW GODOARD LLP
151 PETER'S SQUARE

E ikl pndrresa

ADDLESHAW Gopp
ﬁm@ ?
181 @m@xg ; ;,ﬁw
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