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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13028875

Charge code: 1302 8875 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd February 2023 and created by PETERBOROUGH R&D
PROPERTY COMPANY LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 7th February 2023 .

Given at Companies House, Cardiff on 8th February 2023

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

Companies House s



g Execution Version
DATED N Fehioo, 2023

o

{1 PETERBOROUGH R&D PROPERTY COMPANY LIMITED
{AS CHARGOR)

(2) THE CAMBRIDGESHIRE & PETERBOROUGH COMBINED AUTHORITY
(AS LENDER)

SECURITY AGREEMENT

Pinsent Masons
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THIS DEED is madeon & f@_)@rmf& 2023

BETWEEN:-

{1} PETERBOROUGH RE&D PROPERTY COMPANY LIMITED incorporsted and
ragistered in England and Wales with company number 13028875, whoss registersd
office is at 2nd Floor, Pathfinder House, 5t Mary's Street Hunt, St Marys Sirest,
Huntingdon, Cambridgeshire, England, PE29 3TN (the "Chargm™); and

{2} CAMBRIDGESHIRE & PETERBOROUGH COMBINED AUTHORITY of Pathfinder
House, 5t Mary's Strest, Huntingdon, Cambridgeshire, PE28 3TN (the "Lender”).

IT 15 AGREED as follows:-

1. INTERPRETATION
1.1 Definitions
in this Deed:-

"Authorisation” means  an  authorisation,  consent, 'appmvéi,
resolution, licence, exemption, filing, notarisation or
registration

*Charged Propery” means all the property, assets and undertaking of
the Chargor, which from lime fo time are, or are
expressed (o be, the subject of the Security created
In favour of the Lander by or pursuant {o this Deed

“Default Rate” means the rate of interest specifisd in, and
raloulaled in acoordance with, clause 6.3 of the
Facility Agresment

‘Development has the meaning given to i in the Fadility Agreement

Documenis”

"Facility Agreament” maans the faciity agresment dated

3 February 2023 between, among others,
the Chargor as Borrower and the Lender

"Fixtures” maans all things of any kind now or at any time
affixed to land for any purpose, including trade and
tenants’ fixtures

"LPAT means the Law of Property Act 1825

"Planning Acts” means the Town and Country Planning Act 1990,
the Plarning {Listed Building and Conservation
Areas) Act 1830, the Pianning {Consequental
Provisions) Act 1890, the Planning (Hazardous
Substances) Act 1980 and the Local Government
Planning and Land Act 1880 and any subsegquent
legislation of a similar nature

“Blant and Machinery” means all fixed and moveable plant, machinery,

tools, vehicles, computers and office and other
squipment and the benefit of all relsted
authorisations, agreements and warranties at any
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time and from time t me in, on or affecting or
relating to the Charged Property

"Proparty” means the freehold interast in the property known
as Land lying to the south of Bishops Road,
Peterborough and registered at the Land Registry
with title number CB465050

"Receiver” means any receiver, receiver and’ manager or
administrative receiver of the whole or any part of
the Charged Property

*Related Rights” means in relation to any Charged Property:-

{a) the proveeds of sale of any part of the
Chargead Property;

{b} all rights under any licence, agreement for
sale or agresment for lease in respect of the
Charged Proparty;

{c) all rights, henefits, claims, condracts,
warranties, remedies, securily, indemnities
or covenants for tte in respect of the
Charged Property; and

{d} any monays and proceeds paid or pavable
in respact of the Charged Property

"Relevant Contract” maans each of-

{a) any title indemnily policy in raspact of
the Property; and

{k} any Development Document

"Secured Liability” mezans any liability expressed to be due, owing or
payable by the Chargor to the Lender on any current’
aor other account or olherwise In any manner
whatsoever under or in connection with any of the
Finance Documents {in each case, wheather slone
or jointly, or jointly and severally, with any other
person, whether aclually or contingsnily and
whather as principal, surety or otherwise) (logether
the "Secured Liabilities™)

*Security” means a morigage, charge, pledge, lien or any
oiher security interest securing any obligation of any
person of any other agreement or arrangement
having a similar effect

"Securly Period” means the period beginning on the date of this Deed
and ending on the date on which the Lender is
safisfied that the Secured Liabilitles have been
irrevocably and unconditionally paid and discharged
in full and all facilities which might give rise o
Secured Liabiliies have ferminated
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1.2 Incorporation of Terms

Linless the context otherwise raquires or unless defined in this Deed, all words and
expressions defined or whose interpretation is provided for in the Facility Agreemant
have {he same meanings in this Deed.

1.3 interpretation

The principles of inlerpretation sel out in clauses 1.2 and 1.3 of the Facility Agreement
shall apply to this Dead insofar as they are relevant 1o it and in this Deed, unless the
context olherwize requires, a reference {0 8 “Finance Document™ or any other
agraement or instrument is a refersnce to thal Finance Decument or other agreement
or instrument as amended, novaled, supplemented, restated or replaced (however
fundamentaliy) and includes any increass In, extension of, or change to, any facility
made available under that Finance Decument or other agreement or instrument and
includes any increase in, extension of or change © any facility made available under
that Finance Document or other agreement or instrument.

14 - Effect as a deed

This Deed shall take effect as a deed sven if it is signed under hand on behalf of the
Lender,

1.5 Law of Property {Miscelaneous Provisions) Act 1588

The terms of the other Finance Documents and of any side letlers between any parties
in relation to any Finance Document are incorporated in this Deed to the extent required
to ensure that any purported disposition of an intersst in freshold or leasshold property
contained in this Deed is a valid disposition in accordance with Section 2(1) of the Law
of Property {Miscellaneous Provisions) Act 1888,

1.5 Third party rights

A person who is not a Parly has no right under the Contracts {Rights of Third Parties)
Act 1999 o enforce or o enjoy the benefit of any term of this Dead,

1.7 Reference 1o property

A reference in this Deed to a mortgage or charge of any freshold or leasehold property
includes:- '

1.7.1 all buildings, fixtures, fittings and fixed plant and machinery on that
property; and

1.7.2 the benefit of any covenants for title given or enterad into by any
oredecessor in title of the Chargor in respect of that property or any moneys
paid or payable in respect of those covenants.

2. COVENANT TO PAY

2.1 Secured Liabilities

The Chargor covenants that it will on demand pay and discharge any or all of the
Secured Liabiliies when dus.

2.2 intarest
The Chargor covenants 0 pay interest on any sum demanded in accordance with

Clause 2.1 {Secured Liabiities) until payment (both before and after judoment) at the
Default Rate.
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3. GRANT OF SECURITY
a1 Security

As a continuing security for payment of the Secured Liabilities the Chargor with full tittle
guaranieg-

d1.1 charges to the Lender all its right, title and interest from time to time
in and {0 each of the following:-

{a) by way of first legal morigage the Properly,;
{b}y by way of first fixed charge:-

{i) all Relsted Rights in respect of the Charged
Property; and

{iiy the benefit of any Authorisation (statulory or
otherwise) held in connection with its use of any Charged
Property;

3.1.2 assigns absolutely in favour of the Lendar all its present and fulure
right, title and interest in and to, and all benefils accoruing under or in
connection with any Relevant Contract and all Related Rights in respect of
any Relevant Contract, subject io a proviso for reassignment on redemption;
and

313 to the extent not assigned or effectively assigned by Clause 3.1.2,
charges by way of first fixed charge in favour of the Lender all its present and
future right, title and interest in and to, and all banefits accoruing under or in
conngction with any Relevant Conlract and all Related Rights in respect of
any Relevant Contract,

3.2 Trust

i or to the extent that for any reason the assignment or charging of any Charged
Property is prohibited, the Chargor shall hold i on trust for the Lender,

4; UNDERTAKINGS BY THE CHARGOUR
4.1 Helevant Coniracts

The covenants in this Clause 4.1 shall remain in force from the date of this Desd until
the end of the Security Period.

4.2 The Chargor shalf:-

4.2.1 in all material respects, duly and prompily perform all its obligations
and diligently pursue iis rights, and use all reasonable endeavours 1o procure
that all other parties perform their obligations, under each Relevant Contract;

423 notify the Lender of any material breach by any parson of any term
of any Relevant Gontract or any right of & or any other person o rescind,
cancel of terminate any Relevant Contract promptly upon becoming aware of
ity

423 supply to the Lender all information, accounts and records

necessary (0 enable the Lender {o verify all sums pavable under any Relevant
Contract which the Lender may request al reasonable intervals,; and
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4.2.4 provide the Lender prompily upon request with any document in iis
possessian, cusiody or control and provide or assist the Lender in obtaining
any document or information which it may reasonably require in relation to any
Relevant Contract,

4.3 Conduct of claims in relation to Relevant Contracts
The Chargor:-

4.3.1 shall promptly notify the Lender of any actual, threatened or
anticipated claim relating o any Relevant Contract, and shall not, without the
Lender's prior writlen consent {not o be unreasonably withheld or delayed),
compromise or setile any claim relating to any Relevant Contract;

4.3.2 shall not, withoul the Lender's prior written consent, commence any
proceedings or refer any dispute to arbitration in connection with any Relevant
Contract; and - ’

433 authorises the Lender at any time and in any manner (whether in the
Lender's name or the Chargor's name) to {following the occurrence of an
Event of Defaull) take, submil to arbiration, instituie, stay, seitle or
discontinue any proceedings relating o any claim under any Relevant
Contract. '

4.4 Payments without deduction

The Chargor shall caleulate and make all payments under this Deed without {(and free
and clear of any deduction for) set-off or countarclaim.

5. HOTICES
5.1 SBerving of notices
511 The Chargor must serve nolice of this Securily on-
{a) each counterparty 1o a Relevant Contract, in the form set
out in Schedule 1 {(Form of notice fo Counterparty to Relavant
Confracts}, and
{b} any other person in respect of any other asset which is the
subject of an assignment or charge, promptly upon the request of
the Lender from time fo tims and in such form as the Lender may
reasonably reguire.
5.1.2 A notice must be served on the date of this Deed for all Relevant
Contracls entered into on that date and for any new Relevant Condract,
prompily upon such Relevant Conlract being entered into.
52 Acknowledgements

The Chargor must use reasonable endeavours 0 procure that the reciplent of each
notice acknowladges it in writing.

8. APPLICATION TO THE LAND REGISTRY

6.1 The Chargor consents o a restriction in the following terms being entered on
the Register of Title relating fo the Properiy registered at the Land Registry:-

Mo disposition of the registered estate by the proprietor of the registered astate is to be
registered without a written consent signed by the propristor for the time baing of the
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charge dated [¢] in favour of The Cambridgeshire & Peterborough Combined Authority
referred to in the charges register or their conveyancer {Standard Form P)".

6.2 The Chargor consents o a nofice being entered on the Register of Title
relating {o the Property registered at the Land Ragistry that the Lender is under an
ablination to make further advances on the ferms and subject to the conditions of the
Finance Documents and this Security has been oreated for the purpose of securing
such further advances.

7. RESTRICTIONS AND FURTHER ASSURANCE
7.1 Security

The Chargor shall not create or pemif 1o subsist any Security over any Charged
Property nor do anything elsa prohibited by clause 12.2 {(Negalive pledge) of the Facility
Agreement.

7.2 Disposal

The Chargor shall not enter inlo or agree to enter into a single tfransaction or a series of
transactions (whether relaied or not and whether voluntary or involurdary) 1o sell, lease,
license, sub-license, transfer or otherwise dispose of any Charged Property except as
permitied by the Facilily Agreament.

73 Actions in relation to Relevant Contracts

The Chargor shall not (and shall not agree to) without the prior written consent of the
Lender or as permitted under the Facilily Agreement.-

.31 amend, supplement, substiiute, rescind or cancel any Relevant
Contract or any materal provision of any Relsvant Contract, other than
amendments which are minor or administrative in nature only,;

7.3.2 release any payment or other material obligation under any Relevant
Coniract, or waive any material breach of any Relevant Contract;

7.3.3 make any claim that any Relevant Coniract is frustrated;

7.3.4 permit any parly o any Relevant Contract to assign any of their
rights (1o the exdent the Chargor is legally able to restrict or withhold consent
to an assignment), or transfer any of their obligations under that Relevant
Contract; and

7.3.5  take or omit fo take any action, the taking or omission of which might
result in any material alteration or impairment of any of the rights created by
any Relevant Contract or this Deed, nor exercise any right or power confermed
on i by any Relevant Contract in any manner adverse to the interests of the
Lender.

74 Preservation of rights

The Chargor shall not do, permil or suffer or fo be done anything which may prevent the
Lender {or any person claiming title through the Lender) from exercising the rights of
the Chargor {including any right to receive payments) under all or any part of any
Relevant Contract following the ccourrence of 2 Potential Event of Default,

7.5 Further assurance

The Chargor shail promptly do whatever the Lender requires:-
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7.5.1 to perfect or protect the Security créated or expressed 1o be created
by this Deed, or its priority; or

752 to facilitate the realisation of the Charged Property or the exercise
of any rights vested in the Lender or any Receiver,

including executing any transfer, conveyance, chargs, assignment or assurance of the
Chargad Property {whether to the Lender or its nominess or dtherwise), making any
registration and giving any notice, order or direction.

g DEMAND AND ENFORCEMENT

8.1 Enforcemant

The Securily created by this Deed shall become enforceable upone-
8.1 the coourrence of an Evert of Defaull; and

812 any request being made by the Chargor o the Lender for the
appointment of 3 Receiver or an administrator, or for the Lender o exercise
any other power or right available 1o i

82 Powers on enforcement

Al any time after the Security created by this Deed has hecome enforceable, the Lender
may {without prejudice to any other righis and remedies and withowt notice to the
Chargor) do all or any of the foliowing:-

g.2.1 exercise the power of sale under seclion 101 of the LPA ogether
with all other powers and rights conferred on morigagees by the LPA, as
varied and extendead by this Deed, without the restrictions imposed by seclions
103 or 108(1) of the LPA;

8.22 axercise the powse of leasing, letling, entering info agreements for
leases o letlings or accepting or agresing o accept surrenders of leases in
salation to any Charged Property, without the restrictions imposed by sections
88 and 100 of the LPA;

8.23 anply any sums payable under any Relevant Contract in or towards
satisfaction of the Secured Liabifities);

324 exercise all the powers and righis of the Chargor under each
Relevant Contract;, and

825 subject to Clause 8.7 (Method of appoiniment or removal), appoint
one or more persons o be a Receiver or Receivers of all or any of the Charged
Proparty.
8.3 Disposal of the Charged Froperty
In exercising the powers refarred to in Clause 8.2 {Powers on enforcement), the Lender
or any Recelver may self or disposs of all or any of the Charged Property at the imes,
in the manner and order, on the lerms and conditions and for the consideration
determined by it
84 Same rights as Recelver

Any rights confarred by any Finance Document upen a Recelver may be exercised by
the Lender, or (o the extent permitted by law, an administrator, after the Securily created

#136821126vB<ACTIVE> - Security Agreement Cambridgeshire Peterborough 2



by this Deed has become enforceable, whether or not the Lender shall have taken
possession or appointad a Receiver of the Charged Property.

8.5 Delegation
The Lender may delegate in any manner {o any person any rights exercisable by the

Lender under any Finance Document.  Any such delegation may be made upon such
terms and conditions {including power to sub-délegate) as the Lender thinks i,

8. RECEIVERS
.1 Method of appointment or removal

Every appointment or removal of a Receiver, any delegate or any other person by the

Lender under this Deed shall be in writing under the hand of any officer or manager of
the Lender {subject to any raquirement for a court order in the case of the removal of
an administrative raceiver).

8.2 Removal

The Lender may {subject to the application of section 45 of the Insolvency Act 1986)
remove any person from office in relation to all or any parnt of the Charged Property of
which he is the Receiver and at any time {(before or afier any person shall have vacated

office or caased io act as Recelver in raspect of any of such Charged Property) appoint
a further or other Receiver or Recelvers over all or any part of such Charged Property.

9.3 Powers
Every Receiver shall have and be entiled 1o exercise all the powers:-
9.3.1 of the Lender under this Desd;

89.32 corferred by the LPA on morigagess in possession and on
Recelvers appeinted under the LPA;

9.3.3 of an administrative receiver set out in Schedule 1 o the Insolvency
Act 1988, whether or not the Receiver is an administrative receiver;

9.3.4 in relation to any Charged Property, which he would have if he were
its only beneficial owner; and

835 to do ail things Incldental or conducive ic any funclions, powers
authorities or discretions conferred or vested in the Recelver,

44 Receiver as agent

The Receiver shall be the agent of the Chargor {and the Chargor shall be solely liable
for the Receiver's acts, defaults, remuneration, Iosses and liabilities) unless and urtil
the Chargor goes into liguidation, from which time the Receiver shall act a3 principal
and shall not becoms the agent of the Lender,

8.5 Jolnt or several
if bwo of more persons are appointed as Raceivers of the same assels, they may act
jointly andfor severally so that {unless any instrumant appointing them specifies o the

contrary} each of them may exercise individually all the powers and discretions
conferred on Receivers by this Deed.
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9.6 Racsiver's remuneration

Every Receiver shall be antitied to remuneration for his services at a rate to be fixed by
the Lender and the maximum rale specified in section 109(8) of the LPA shall not apply.

10. APPLICATION OF MONEYS

All sums received by virtue of this Deed by the Lender or any Receiver shall, subject o
the payment of any claim having priority 1o this Deed, be paid or applied in such order
as the Lender may direct and section 109(8) of the LPA shall not apply.

11. POWER OF ATTORKNEY

11.1 Appointment

The Chargor irrevocably and by way of security appoints:-

11.1.1  the Lender (whether or not 3 Recelver has baan appointed);

11.1.2  anv delegale or sub-delegate of, or other person nominated in
writing by, an officer of the Lender; and

11.1.3 {as a separste appointment) each Receiver,

severally as the Chargor's atlorney and attorneys with power to do any act, and execute
-and deliver any deed or other document, on behalf of and in the name of the Chargor,
which the Chergor could be required io do or execute under any provision of this Deed,
or which the Lender in its scle opinion may consider necessary or desirable for
perfecting its title to any of the Charged Properly or enabling the Lender Trustee or the
Receiver 1o exarcise any of its rights or powers under this Deaed.

1.2 Ratification

The Chargor ratifies and confirns and agrees to rafify and confirm whatever any
atiormey appointed pursuant to Clause 11.1 {Appoinimernd) does or purpons {o do in the
gxarcise or purported exercise of all or any of the powers, acts or other matliers referred
to in Clause 11.1 {Appointment).

12. PROTECTION OF THIRD PARTIES

2.1 Statutory powers

in favour of any purchaser, the statulory powers of sale and of appointing 2 Receiver
which are conferred upon the Lender, as varied and extended by thizs Deed, and all
other powers of the Lender, shall be desmed to arise {and the Secured Liabilities shall
be desmed due and pavable for thet purpose) immediately afler the execution of this
Dead, -

12.2 Furchasers

Mo purchaser from or other person dealing with the Landsr, any person {0 whom it has
delepated any of its powers, or the Recsiver, shall be concerned:- ~

1.1.2 iy enquire whether any of the powers which the Lender or 2 Receliver
have exercised has arisen or become exercisable:

1.1.3 to. enguire whather the Secured Liabiliies remain outstanding or
whether any event has happened {0 authorise the Receiver o act; or

1.1.4 as to the propriely or validity of the exercise of those powers,
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and the tile and position of a purchaser or such person shall not be impeachable by
referance to any of those malters.

2.3 Recelpis
All the protection to purchasers contained in sections 104 and 107 of the LPA, section
42(3) of the Insolvency Act 1886 or in any other applicable legisiation shall apply to any
person purchasing from or dealing with the Lender, any Recsiver ar any person o whom
any of them have delegated any of their powers.
13, PROTECTION OF THE LENDER AND ANY RECEIVER
13.1 No labliity
None of the Lender, any Receiver or any of their respective officers, employees or
delegaies shail be lable in respect of any cost, liability, expense, loss or damage which
arses oul of the exercise, or allempled or purporied exercise of, or the fallure to
exercise, any of their respective rights undear this Deed.
13.2 Mo morigagee in possession
Withou! prejudice to any other provision of this Deed, entry into possession of any
Property shall not render the Lender, any Receiver or any of their respective officers or
emplovess lable-

13.2.1 o account as morgagses in possession;

13.2.2  for any loss on realisstion; or

13.2.3  for any default or omission for which & mortgages in possession
might be liable,

and i and whenever the Lender or any Receliver anters inlo possession of any Property
it shall be entitled at any tima i or he thinks fit to relinquish possession.

13.3 indemnity

The Chargor shall indemnify and keep indemnified the Lender, any Receiver, and their
respective officers, employees and delegates, against all claims, costs, expenses and
liabilities incurred by them in respect of all or any of the following:-

13.3.1  any act or omission by any of them in relation to all or any of the
Charged Property;

13.3.2  any payment relating to or in respect of all or any of the Charged
Property which is made at any tme by any of them;

13.3.3 any stamp, registration or similar Tax or duty which becomes
payable in connsction with the entry info, or the parformance or enforcement
of, this Desad;

13.3.4  exercising or purporting to exercise or failing o exercise any of the
rights, powers ardd discretions conferred on them. or permitted under this
Dead; and .

1335 any breach by the Chargor of any of s covenants or other
obligations to the Lender,

except in the case of gross negligence or withsl misconduct on the part of that person.
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13.4 intersst

The Chargor shall pay interest at the Default Rate on the sums payable under this
Clause 13 (Profaction of the Lender and any Receiver} from the dale on which the
liabllity was incurred o the date of actual payment (both before and after judgment).
13.5 indemnity out of the Charged Property

The Lender, any Receiver and their respective officers, employess and delegates shail
be entitied to be indemnified oul of the Charged Properly in respect of the actions,
procesadings, demands, claims, costs, expenses and abilities referred to In Clause 13.3
{Irmdernnily}.

136 Continuing protection

The provisions of this Clause 13 (Profection of the Lender and any Receiver) shall
continug in full force and effect notwithstanding any release or discharge of this Deed
or the discharge of any Receiver from office.

14. PROVISIONS RELATING 7O THE LENDER

14.1 Powers and discretions

The righis, powers and discretions given 1o the Lender in this Deed:-

14.1.1  may be exercised as often as and in such manner as, the Lender
thinks fit;

14.1.2  are cumulative, and are not exclusive of any of ils rights under the
general law; and

14.1.3  may only be waivad in witing and specifically, and any delay in
gxarcising, or non-gxercise of, any right, is not 2 waiver of it.

14.2 Trusis

The perpetuity period for any trusts constituled by this Deed shall be 125 vears.

15. PRESERVATION OF SECURITY

15.1 Continuing Security

This Deed shall be a conlinuing securily to the Lender and shall remain in force uniil
expressly discharged in wriling by the Lender nodwithsianding any inlermediate
setflernent of account or other mater or thing whatsoever,

152 Additional Security

This Deead is without prejudice and in addition fo, and shall not merge with, any other
right, remedy or Security of any kind which the Lender may have now or at any time in
the futurs for or in respect of any of the Secured Liabilities.

15.3 Waiver of Defences

Neither the Security created by this Desd nor the obligations of the Chargor under this
Daeed will be affected by an act, omission, matter or thing which, but for this Clauss,

would reduce, release or prejudice that Security or any of those obligations {(whether or
not known fo itor the Lender} including:-
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1831 any time, waiver or consent grarted to, or compostiion with, the
Chargor of other person;

15.3.2 the release of the Chargor or any other person undsr the terms of
any composition or amangement with any person;

158,33  the {aking. variation, compromiss, exchange, renswal, enforcement
or refease of, or refusal or neglect (o perfect, take up or enforee, any rights
against, or Security over, assets of the Chargor or other parson or any none-
presentalion or nor-chservance of any formality or other requirement in
respact of any instrument or any failure 1o realise the Tl valus of any Sacurity;

15.3.4 any incapacity or lack of powar, auﬁh{)rity of legal personality of or
dissolution or change In the members ot status of the Chargor or any other
RErson,

1835 any amendment {however fundamental), replacement, variation,
novaiion, assignment of the aveidance or termination of a Finance Document
or any other document or Securily;

15.3.6  any unenforceability, Mlegality or invalidity of any obligation of, orany
Becurity created by, any person under any Finance Document or any other
document; or

15.3.7  aninsolvency, liquidation, administration or similar procedure.
15.4 Immediate Recoursse

The Chargor waives any right it may have of firsi requiring the Lender (o proceed against
or enforce any other rights of Security or claim payment from any person before claiming
from the Chargor under this Deed. This walver applies irrespactive of any law or any
provision of a Finance Document to the condrary.

155,  Appropriations
During the Security Period the Lendar may.-

i15.5.1  refrain from applving or enforcing any monies, Security or rights held
or received by it (or any trustes or agent on its behalfl in respect of the
Secured Liabilities, or, subject to Clause 10 {Application of monevs), apply
and anforoe the same in such manner and order as i sees fit {whether against
the Secured Liabilities or otherwiss} and the Chargor shall not be antitled to
{he same; and

16852  hold in an interest-bearing suspense account any moneys received
from the Chargor on or account of the Securad Liabililies.

156 Mew Accounts

If the Lender receives notice {(whether actual or otherwise) of any subsequent Securiy
ovar or affecting any of the Charged Property or If a petition is presentad or 2 resolution
passed in relation to the winding up of the Chargor, it may close the curment acoount or
accounts andfor open a new account or accounts for the Chargor. if the Lender does
not open a new account of accounts immediately it shall nevertheless be reated as T i
had done so at the time when the relevant event occurred, and as from that time all
payments made by the Chargor io the Lender shall be credited or be treated as having
been credited the ngw account or accounts and shall not operaie to reduce the Secursd
Liabilities.

157 Tacking
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For the purposes of section 94(1) of the LPA and section 48{3) of the Land Regisiration
Act 2002 the Lender contirms that it shall make further advances to the Obligors on the
terms and subject to the conditions of the Finance Documents.
18. RELEASE
16.1 Release
Sublect to clause 12.4{ ) of the Facllity Agresment, upon the imevocable and
unconditional payment and discharge in full of the Secured Liabilities and the
termination of all facilities which might give rse o Secured Liabililies, the Lender shall,
or shall procurs that its appointees will, &t the request and cost of the Chargor-

16.1.1  redease the Charged Property from this Deed; and

16.1.2  re-assign the Charged Properly that has been assigned fo the
Lender under this Deed.

16.2 Reinstatemant
if the Lender considers thal any amount paid'ar aredited to the Lender under any
Finance Document (whether in respect of the obligations of any Obligor or any Security
for those obligations or otherwise} is capable of being avoided, reduced or otherwise
sel aside- '
16.2.1  that amount shall .not be considered to have been paid for the
purposes of determining whether the Secured Lisbililies have been
irrevorably and unconditionally paid and discharged; and

16.2.2.  the liabllity of the Chargor and the Security created by this Deed
shall continue as if that amount had not been pald or credited.

163 Consolidation

Section 93 of the LPA dealing with the consolidalion of mortgages shall not apply to this
Deed.

17. MISCELLANEQUS PROVISIONS
17.1 Severability

if any provision of this Deed is legal, invalid or unenforcaable in any jurisdiction, that
shall not affect:-

17.1.1  the vailidity or enforceability of any other provision, in any jurisdiction;
or

17.1.2  the validity or enforceability of that particular provision, in any other
jurisdiction.

17.2 Amendments and variations

This Deed-shall remain in full force and effect notwithslanding any amendment,
restaternant, novation or supplemantation of the Finance Documents (including any
increase in the amount of the Secured Liabilities).

7.3 Remedies and walvars

Mo failure to exercise, nor any delay in exercising, on the part of the Lender, any right

or remedy under this Deed shall operate ag a walver, nor shall any single or pariial
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exercise of any right or remady prevent any further or other exercise or the exerciss of
any other right or remedy. The rights and remedies provided in this Deed are cumulative
and not exclusive of any rights or remedies provide by law.

17.4 Counterparis

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

18. GOVERNING LAW

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

19. ENFORCEMENT

9.1 The courts of England have exclusive jurisdiction o settie any dispute
{including a dispute regarding the existence, validity or termination of this Deed or any
non-contractual ohbligation ansing out of or in connaction with this Deed) (2 "Dispute™.

19.2 The Parties agres that the courts of England are the most appropriate and
convenient courts to setlle Disputes and accordingly no Party will argue to the conirary.

9.3 This Clause 19 {Enforcement) is for the benefit of the Lender only. As aresult,
the Lender shall not be prevented from taking proceedings relating to a Dispute in any
other courts with jurisdiction. To the extent allowed by law, the Lender may take
soncurrent proceedings in any number of jurisdictions,

Executed and delivered as a deed on the date appearing at the beginning of this Deed.
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SCHEDULE 1
FORM OF NOTICE OF ASSIGNMENT
FART1
NOTICE TO COUNTERPARTY
Tor {Contract Counterparty]
Copy:  The Cambridgeshire & Peterborough Combined Authodly

iDate]

Daar Sirs

Legal Charge dated [8] between Peterborough R&D Properiy Company Limited
and The Cambridgeshire & Peterborough Combined Authority (the "Lender”) (the "Legal
Charge™}

This letter constitutes notice to you that under the Legal Charge we have [assigned absolutely,
sublect io a proviso for re-assignment on redempiion Jicharged by way of a first fixed charge]' to
Lender all our rights in respact of [inserd defalls of coniract] {the "Contract™).

We confirm thatl:-

1. we will remain liable under the Confract fo perform all the obligations assumed
by us under the Contract; and

2. rone of the Lender, its agends, any receiver or any other person will at any
fime be under any obligation or Hability to yvou under or in respect of the Contract.

We will also remain entitled to exercise all our rights, powers and discrations under the Contract,
and you should continue to give notices and make payments under the Contract o ug, unless and
until you receive notice from the Lender 1o the contrary stating that the security under the Lagsl
Charge has become enforceable. In this event, all the rights, powers and discretions will be
axercisable by, and notices must be given and payments must be made to, the Lenderoras it
dirgcts.

We irrevocably instruct and authorise you o disclose to the Lender any information relating 1o the
Contract reqguested from you by the Lendar,

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

This letter and any non-contractual obligations arising out of or in connaction with i are governed
by English law.
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Please acknowiedge recespt ofthis Ietter hy sendmg the attached acknowiedgaement to the Lender

at Ships-b e Ptk ambridoe CBI-0ARw TS »
¥ feor Q, ?m@w House /St Mors Swesh Humigoton

(:_ prbr i Shia pf a9 §T N
orisgs She Cor) (58

Yours faithfully

{Authorised signatory)
PETERBOROUGH RAD PROPERTY COMPANY LIMITED
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PART 2
ACKNOWLEDGEMENT OF COUNTERPARTY
Ta: The Cambridgeshire & Paterborough Combined Authority (as Lender)
Copy:  Paterborough R&D Property Company Limited

Date]

Disar Birs

Legal Charge dated [«] between Pelerborough RED Property Company Limited
and The Cambridgeshire & Peterborough Combined Authority {the “Legal Charge™)

We confirm receipt from [+] {the "Chargor”) of a notice dated [e] (the "Notice") of [an
assignmeni)/fixed charge] on the tarms of the Legal Charge of ali the Chargor's rights in respect
of [insert delails of the contracl] (the "Contract”),

We confirm that wea:-

3 accent the instructions contained in the Nolice and agree 1o comply with the
MNotice: and

4, will give notices and make payments under the Coniract as directed in the
Notice.

Thig letter and any nore-contractual obligations arising out cﬁ‘ or in connection with it are governed
by English law.

Yours faithfully

{Authorised signatory)
[Contract counterparty]
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The Chargor
EXECUTED a5 a Dead
By PETERBOROLUGH R&D PROPERTY

COMPANY LIMITED acting by a director in the
presence of-

Direcior
Signature of wilness :-

Name of witness: £ b i4e q/:;{'{/’ééf‘iflﬁ

Address;

Nt et ot Mt P et et

The Lender

SIGKED for and on behalf of 3
THE CAMBRIDGESHIRE & PETERBOROQUGH )
COMBINED AUTHORITY
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