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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9885365

Charge code: 0988 5365 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th January 2016 and created by BROADPOINT 3 LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 14th January 2016 .

Given at Companies House, Cardiff on 15th January 2016

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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~and any other Secured Obligations.

This Deed is dated 8 - January 2016. .

" BROADPOINT 3 LIMITED, a limited company registered in England and Wales
‘with registration number 09885365 whose registered office is 18 St.Swithin’s Lane, -

London EC4N BAD (the “ Borrower_"); and

TRIPLE POINT INCOME VCT PLC, a 'compehy registered in -Engla'r.ld and_Wa'le.s

Security Trustee for the loan facilities made available under the Facility Agreement

| Agreed terms -
. Definitions -and'interpre'tatidn_ '

3 :Definitions -

- The following definitions in this clause apply in this Deed]:

"Business Day" .- BT _e.'day other. than'a-'Satu'rdey,.Sunday dr'publid_- "

holiday in. England when-banks .in London are
~openforbusiness. .

"Delegate” . ~any person appointed by the '_S.ecurity.Trus;tee_

-or any Receiver pursuant to clause 13, and any . . |

' person appointed ‘as attorney of the Security =

Trustee, Receiver or Delegate.

"Event of Default" " hasthe meaning given to that expression in the
» o - Facility Agreement, . .~ - S
- _'iFac'ility Agfeement" © o the 'Ioa’n'agr'eemen't ‘dated 8 'Jan‘Uafy- 2016

 “Financil Collateral" has the meaning given to that expression in the -
e - Financial Collateral Regulations. . -
"Financial - Collateral the Financial Collater‘al"Arra'n'g'ements' (No.2) -
. Regulations 2003 (S/ 2003/3226). SRR

: Flegulations_“ -

- between the Borrower and each of the Lenders
for the provision of the loan facilities secured by _'

this Deed. -

_'.“Hydr'o Companies” . has the meaning given to that expression in the

~ under number 06421083, whose registered office is at 18 St. Swithin's. Lane,
London_EC4N 8AD (the "Security Trustee"). R SRR R
Background SRR LT
‘The Lehdefs'_ have agreed, pursuant to the Facility Agreement, to provide the -
"~ Borrower with loan facilities on a secured basis. | e
@ - Under this Deed, the Borrower provides security over the Secured Assets to the




........... . B 'Fab'ility Agreement. ..

~ “Lenders” e Security Trustee and Triple Point VCT 2011
o Pee R |
~ "LPA1925" o theLawof Property Act 1925,
- "Receiver" R _ ~a redéiv’e'r,'  receiver and -m’ahage.r. “or

~-administrative  receiver of any or all of the N
- Secured Assets appointed by the Security
- Trustee under-clause 11. PR e

. "Related Rights” o any

(a) dividend, interest or other distribution paid'- '-
- or payable in relation to any Share; - -

(b) ~the prbceeds_ of any sale of other disposal

of any Share; e :

. {c) - right, money or property accruing, offered
- _or.issued at any time in relation to -any
Share by way of redemption, substitution,
exchange, conversion, bonus, preference
- or otherwise, under option rights or
“otherwise. . - y :

 "Secured Assets"  °  all the assets, property and undertaking for the -
R - - time being subject to any Security created by,
or pursuant to, this Deed (and references to the .

- Secured Assets shall include references to any -

~"Secured Liabilities" - all present and future monies, obligations and
o . liabilities of the Borrower to the Secured
- Parties, whether actual' or contingent and
‘whether owed jointly or severally, as principal or -
- surety or in any other capacity, under or in._
- . connection with the Facility Agreement and any
- other monies, obligations and liabilities . of thie
~Borrower to any of the Secured Parties which,
by - agreement between - the Company, the
- Lenders and the Security Trustee; are agreed
.- to be secured by the Security created by, or -
- pursuant to, this Deed. or this Deed (including,
without  limitation, those . arising - under -
. clause 25.3.2), together with all interest
~(including, without limitation, default -interest)
~- accruing in respect of such monies or liabilities. -

“Secured Parties” = the Lenders and the Security Trustee and any.
o S -~ other lender to the Borrower who or which, by . -
- agreement between the Company, the Lenders e
~ and -the Security ‘Trustee, -is- agreed to be .




- or pursuant to, this Deed. -

- "Security - Financial has the meaning given to the expression in the )
. Collateral Arrangement" - Financial Collateral Regulations. - B
L '_'Sec'ufity" - T . any rhortgage.‘ charge (thether fixéd or floating,

legai or equitable), pledge, lien, assignment by
~way of security or ‘other- security - interest
- securing. any obligation of any person, or any - .
" other agreement or -arrangement having a’
similar effect. B I :

"Security Period" ~  the period starting on the date of this Deed and
R T ~ending on the date on which - the Security .
Trustee is satisfied that all the Secured
: Liabilities have  been ~unconditionally -~ and
- irrevocably paid and discharged in full and no
further Secured Liabilities are capable of being -
- outstanding. -

~"Shares" (and ea’ch a. all-of the shares in the share capital of each of

“Share”) ~the Hydro Companies from time to time held or
- beneficially owned by the Borrower, details of
- which, as at the date of this Deed, are set out in .. -
the Facility Agreement. -~ - - o
1.2 Interpretation |
. Inthis Deed:

121 Clause, Schedule and paragraph headings shall not affect the interpretation of this
. Deed; L e U .

- 1.22  a reference to a person shall include a reference to an individual, firm, company,
- ~ corporation, - partnership, - unincorporated body of persons, government, state or
- agency of a state or any association, trust, joint venture or consortium (whether or -
~ not having separate legal personality); L :

1.2.3  unless the context otherwise requires, words in the singular shall include the plural )
- andin the plural shall inciude the singular; - : ' S

124 unless the context otherwise requires, a 'r'eference':to one -gender shall include a
- reference to the other genders; ' : S

~ 125 a reference to a party shall include that party's successors, permitted assigns and
- . pemmitted transferees and this Deed shall be binding on; and enure to the benefit of,
the parties to this Deed and their respective personal representatives, ‘successors,
permitted assigns and permitted transferees: RS RPN

126 a reference to a statute or statutory provision is a reference to it as amended,
~~ extended or re-enacted from time to time; _ o e




1_.'2'.8 ~_ areference to writing or written includes fax but not email; . - -

129 . an obligation on a panty not to"do something includes an obligation not to allow that
' ‘thing to be done; -~ . L T T PR

- 1.2.110 a reference to this Deed (or any provision of it) or to any other agreement or -
- document referred to in this Deed is a reference to this Deed, that provision or such _
-~ other agreement or document as amended (in each case, other than in breach of L
-the provisions of this Deed) from tmetotime; .. _
1.2.11 unless the context otheiwise requires, a reference 1o a clause or Schedule is to a
.. clause of, or Schedule to, this Deed: - - T

1212 any words fblloWing‘_the'termsincludi'ng,- include, in particular, for example or
. anysimilar expression shall be construed as illustrative and shall not limit the sense - _
~ofthe words, description, definition, phrase or term preceding those terims; SR

- 1.213 a reference to an amendment includes a novation; 're-ehactme'nt. supplement or
- ~ variation {and amended shall be construed accordingly); e : :

' '1.2'._14' ‘a reference to assets includes present and future properties, Lindertakings,_-'
R -revenues, rights and benefits of every.description; - ST -

© 1.2115. a reference to an authorisation includes an_approval, authorisation, ‘consent, -
' - exemption_,_filing. licence, notarisation, registration and resolution; - S

1.2.16  a reference o continuing in reldtion to an Everit of Default means an Event of -~
- Default that has not been waived; - L SR

1.217 - a reference 1o determines or determined means, unléss the contrary is indicated,
-+ -adetermination made at the absolute discretion of the person-making it; and

1.2.18 a reference 10 a regulation includes any regulation, rule, official directive, request
- - or guideline (whether or not having the force of law) of any governmental, inter- -
‘governmental or- supranational body, -agency, department or regulatory, self-
regulatory or other authority or organisation. - % S
13 Clawback =
- If the Security Trustee consideré that'én_amount paid-by-th'e_BorroW‘er in respéct of
“the Secured Liabilities is capable of being avoided or otherwise set aside on the
liquidation or administration of the Borrower or otherwise, then that amount shall not
- be considered to have been irrevocably paid for the purposes of this Deed. -~
14 Perpetuity period |
S If the rule against perpétuities applies to any trust created by th'is"Déed',_ the
- perpetuity period shall be 125 years (as specified by section 5(1) of the Perpetuities -
- and Accumulations Act 2009). - o e o




Schedules -

~ The schedules form part of this Deed and shall have effect as if set outin full in the

- body of this Deed. Any reference to this Deed includes the schedules:

o1

"3.1'_-

32

321

322

414
o - the Security Trustee. that is. or becomes wholly or partially illegal,. void or )

. Covenanttopay =~
- Covenant to pé'y' B
 The ‘Borrower 'shall',”_on_dérhand. pay to the Secm_jred.P'artiés'_ahd_dis'cha'rge the

- Secured Liabilities when they become due. o

 Grant of security - .

~ The Security hereby created is created in favour of the. Se’CUrity Trustée as agent
and security trustee for.each of the Secur‘ed Parties; T

Fixed charge

As a continuing security for the payment and discharge of the Secured Liabilities,

 the Borrower with full title guarantee charges to the Security Trustee by wayofa
- first fixed charge: T R S RPN

il the Shares owned by it: and
. all Related Rights. |

. Liability of the Borrower

' Liability not dischérged |

. Thé Borrower'é'Iiability'-under this Deed in respect of any of'th.e S.e'CUréd.Liabilities .
- shall not be discharged, prejudiced or affected by: - > L L

any éecurity-, guarantee, i'ndemnit'y; remedy or other right held by, or available to,

unenforceable on any ground; -

the Security Trustee renewing, -determining, varying or increasing any faciiity or
- other transaction -in-any manner or. concurring in, accepting or varying . any -
- compromise, arrangement or settlement, or omitting to claim or enforce payment

. from any other person; or-

413

42

ény. other act or omission, that, but for this clause 4;1,_ might have discharged, or

otherwise prejudiced or affected, the liability of the Borrdwer_.

~Immediate recourse

The Borrower - waives any right it may have to require the Security Trustee to
enforce any security or other right, or claim any payment from, or otherwise proceed -
against, any other person before enforcing this Deed against the Borrower.




o 52

-Répreséntations_ahd warranties

. 'Representations-and warcanties.

_ -.'-The Borrower makes the repfesentétioné'and_warrantiesset out in this clause 5 tb
- the Security Trustee (foritself and on behalf of the Lenders, o

521

53 .

56

- s7

54

55

522 -

Shares o

The Shares are fully paid and are not subject to any option to purchase or similar

The BorrdWe_f is the sole legal and beneficial owner of the Shares. -

‘No Security

_ The Secured Assets are free from any Security other than the Security created by
this Deed. - L R

No adverse claims-

" The Borrower has not received, or acknowledged notice of, any adverse claim by )

any person in respect of the Secured Assets or any interest in them. - R

_ No adverse covenants o

~ There are no covenants, agreements, reservations, conditions, interests, rights or

other matters whatsoever, that materially. and adversely affect the Secured Assets. .

" No breach of laws ]

There is no breach of any-law or regulation which materially and adversely affects

| - the Secured Assets.

Avoidance of security

| ‘No Security expréssed to be 'created' uh'der_this Deed is liable to be 'a'void'ed, or

_ otherwise ‘set "aside, on the liquidation ‘or administration. of . the Borrower or

 “otherwise.

58

Enforceable _'secu'rit.y. .

~ This Deed constitutes and will constitute the legal, valid, binding and enforceable
- obiligations of the Borrower, and is and will-continue to be effective security over all.
- -and every part of the Secured Assets in accordance with-its terms. BT

59 -

~ The feprese'htatidns and warranties set out in clause 5.2 to clause 5.8 are made by

Times for making répreséntations and warranties.

‘the Borrower on the date of this Deed and are deemed to be repeated on each day

of the Security Period with reference to the facts and circumstances existing at the.
time of repetition. = - e R nearihe




6.1

. The Borrower shall not at any time. except with the prior written consent of the

: CoVenants

' 'Ne'gati've_ pledge and disposal restrictions

. ‘Security Trustee;

BA1

L 613

6.2

83

65

6.4

" create, purport to create or permit to subsist any Security on, or in relation to, any
- Secured Asset other than any Security created by this Deed; :

 sell, assign, transfer, part with possession of or otherwise dispose of in any manner o

or purport to do so) all or any part of, or any 'intere'st-ir_l, the Secured Assets; or

h 'breate or grant (or burport to create or grant) any interest in the Secured Assets in
- favour of a third party: L : S N

Preservation of Secured _Assets :

~ The Borrower shall not do, or permit to be done, any act or thing that would or might

depreciate, jeopardise or otherwise prejudice the security held by the Security =

- Trustee, or diminish the value of any of the Secured Assets or the effectiveness of
the security created by this Deed. [ERRARIEELR R T

Borrower's waiver of set-off -~

- The Borrower waives any present or future right of set-off it may have in respect of e
. the Secured Liabilities (including sums payable by the Borrower under this Deed). .

Compliance with laws and regulations -

" The Borrower shall domplywith the requ‘irementé of any law and regulation rélat'ing

- to or affecting the Secured Assets or the use of it or any part.of them. -

66

6.6.1

6.62

6.7
The Borrower shall on the execution of this Deed, deliver to the Security Trustee, or - -
- as the Security Trustee may direct all share certificates and other documents of title .

or evidence of ownership of the Secured Assets.

'Enforcement of rights S
The Borrower shall use its best endeavours to enforce any rights and institute,
continue or defend any proceedings relating to any of the Secured Assets which the -

' -Security Trustee may require from time to time. ' S B
Notice of misrepresentations and breaches
'I_'he-Borro'wer.shall,' prompt'ly.on becoming aware of any.'_bf_'the séme. ndtif'y'the o
- Security Trustee in writing of: -~ S o o - BERREIRER
. any representation or warranty set out in clause 5 which is incorrect or misleading in

- any material respect when made or deemed to be repeated; and : S

any breach of any covenant set out in this Deed.

Title to Secured Assets |




----- 6.8 Nominations '_

j 6.‘8."1_ - The BOrr_ower shail immediately terminate- all nomi'nalio_ns it.may have madé'_in S
- respect of any Secured Asset and, pending such termination, procure that any
. person sonominat'ed:-_ _ ' ' ST T R

6.8.1.1 does not exercise an'y: fights in respect of a’hy Secured Aéset without the prior
K - written approval of the Security Trustee;and -~~~

' 6.8.1.2 immediately upon receipt by it, forward to the Security Trustee all communications
" -orother information received by it-in respect. of any Secured Asset for which it has.
been so nominated. ' S S RN
6.8.2 ~ The Borrower shall not at any time during the Security Period exercise the right to
. nominate any person other than the Security Trustee to enjoy or exercise any: right
‘rtelating to any of the Secured Assets. - . T T

6.9  Pre-emption rights and restrictions on transfer
_T'h'e_Bor'rov\'rer shall:

- 6.9:1 ' obtain all consents, waivers, approvals and permissions that are necessary, under
- the articles of association (or otherwise) of each of the Hydro Companies, for the X
- transfer ‘of the Secured Assets to the Security Trustee or its nominee, or to a -
- purchaser on-enforcement of the security constituted by this Deed; and -

. 6.9.2 procuré the amendment of the share transfer provisions (including..' but'.n'ot Iimite'd'_ _
" 1o, deletion of any pre-emptionprovisions) under the articles of association, other -
. -constitutional document or otherwise of each of the Hydro Companies in any
-~ manner that the Security Trustee may require in order to permit the transfer of the'
- Secured Assets to the Security Trustee or its nominee, orto a purchaser on
_ enforcement of the security constituted by this Deed. T : o
£ 610 Calls and other obligations R L
6,101 Notwithstanding the security created by this Deed; the Borrower shall promptly pay
- all calls, instalments and other payments that may be or become due and payable .
in-respect of all or any part of the Secured Assets, s : A
6102 I th'e.Borrowe_r fails to do 50, the Secukify Trustee may, at its discretion but without - -
' obligation, pay the calls, instalments or other payments on behalf of the Borrower.
6.10.3 The Borrower_'-shall, immediately on request by the Security Trustee, reimburse the -
- Security Trustee for any payment made by it under this clause 6.10. B '
6.10.4 The Borrower shall comply with, and shall remain liable to perform. il of the ofher
. conditions and obligations assumed by it-in respect of all or any part of the Secured
6.1 Changes to rights |
“6.111 The Bbrrowér_shall not take, or allow the taking of, any action on its behalf which
.- may result in the rights attaching to, or conferred by, all or any of the Secured
- Assets being altered. o . - : S o




6.11.2 The Borrower shall not cause or. permit any of  the. Secured- Assets to be
- ..consolidated, sub-divided orconverted. - S AR R

" 6:12 Information
The Borrower shall: -

6.12.1. promptly following receipt, send to- the Security Trustee copies of any notice,
. circular, report, accounts and any other document received by it that relates to the
Secured Assets;and <~ e

'6.12.2  promptly notify the Security Trustee in writing of any action, claim, notice or demand
~_ made by or against it in connection with all or any part of a Secured Asset or of any .

- fact, matter or-circumstance which may, with the passage of time, give rise to such

~an action, claim, notice or demand, together with, in each case, the Borrower's

. proposals. for settling, liquidating, compounding - or contesting any such action,
‘claim, notice or demand and shall, subject to the Security Trustee's-prior approval,

“implement those proposals at its own expense. - o ' '

" 7. Veting rights and dividends
71 : .-Voting'ri.ghtsa'nd dividends'-. beféré enforcémehf_

S 744 Before the security. constituted b'y this Deed bécomes enforceable, 'the_Borrowéf g
may exercise all voting and other rights and powers in respect. of the Secured
‘Assets provided that:- = .~ . o o

7.1 it shall not do so in any way that would breach any provision .'of”t'h'e_Facility '
- Agreement or this Deed or for any purpose inconsistent with the Facility Agreement
~orthis Deed;and - L o

~7.1.1.2 the exercise of, or failure to exercise, those voting rights or other rights and powers .
7 ‘would not, in the Security Trustee's opinion, have an adverse effect on the value of L
any of the Secured Assets or otherwise prejudice the Security Trustee's security
underthis Deed. - - .- . S R R

7.1.2 - Before the security constituted by this Deed becomes enforceable, the Borrower
. may retain and apply for its own use all dividends, interest and other monies paidor ..
“payable in respect of the Secured Assets and, if any are paid or payable to the
Security Trustee or any of its nominees, the -Security Trustee will hold all those
. dividends, interest-and other monies received by it for the Borrower and will pay
- them to the Borrower promptly on request. - o :

-7.1.3  The Borrower shall indemnify the Security Trustee and each of the Lenders against -
~any loss or liability incurred by any of them (or its nominee) as a consequence of
. the Security Trustee (or its nominee) acting in respect of the Secured Assets at the -
- direction of the Borrower. -~~~ R ' ' e e

7.1.4 . The Security Trustee shall not, by exercising or not exercising any voting rights or
) - otherwise, be construed as permitting or agreeing to any variation or other change
in the Tights attaching to or conferred by any of the Secured Assets which the
- Security Trustee considers prejudicial to, or impairing the value of, the security -
- created by this Deed. .- s U TR




72
. _.'7.2_1 _

722
- Secured Assets in accordance with clause 14 and, if any such dividends, interest or
“other monies are received by-or on behalf of the Borrower, the Borrower shall hold
“all such dividends, interest and other monies on trust for the Security Trustee and -
~shall immediately pay them to the Security Trustee or as it may direct. e

-84

- 8.1.1
B:AR-S

813
- Borrower of its obligations contained in this Deed, shall be reimbursed by the

8.2
821
822

83

Voting rights and dividends - following an Event of Default

" After the security constituted by this Deed has become enforceable, the Borrower

comply, or procure compliance, with any directions the Security Trustee may give,

in'its absolute discretion, in respect of the exercise of all voting rights and any other .

powers or righls in respect of the Secured Assets; and

apply all dividends, interest or other'nionies_paid or payabie in respect of the

Powers of the Security Trustee - -

. Power to remedy .

The Security Tfuste'e’_Shéll be entitied (but shall not be obliged) to remedy, at'any _

time, a breach by the Borrower of any of its obligations contained in this Deed. - o

things that are necessary or desirable for that purpose.

Any monies 'E)ipénded by the Security Trustee in 'rem'e'dying"a breach by the

' The Borrower irrevocably authorises the Security Trustee and its agents to do all

Borrower to the Security Trustee on a full indemnity basis and shall carry interest in

- accordance with clause 15.1. o

Exercise of rights "

- Security Trustee has Receive’r's.pnwers o

The rights _'6f the Seburity Trustee under clause 8.1 are without 'p'rerdice to any
- .other rights of the Sec_urity Trustee under this Deed. .. T
The exercise of any rights of the Security Trustee under this Deed shall rot make
~ - the Security Trustee liable to account as a mortgagee in possession.. o

To the extent permitted by law, any right, power or discretion conferred by this Deed

- Assets whether or not it has taken possession of any Secured Assets and without

8.4

841

first appointing-a Receiver or notwithstanding the appointment of a Receiver. -

No duties

o

~on a Receiver may, after the security constituted by this' Deed has become. -
‘enforceable, be exercised by the Security Trustee in relation to any of the Secured

-The_'Secnfity Trustee shall not, in respect of any of the Secured Assets, have any
.duty or incur any liability for: -~ o o SERNRRREEEREE R
ascertaining or taking action in_respect of any calls, 'instalm'e'nts, conversions, _
- exchanges, maturities, tenders or other matters relating to any 'Secured-Assetso_r .
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- 85.1
85.2
853

8.6.1

- the nature or s'Uﬁ'iciency of any pa'ym'ent_w'hether or not thie Secdrity_ Tr_usteé_has or
- . is deemed to have knowledge of such matters; or _ e o

'taking._ahy neceésary steps to pre'sérve. rights against prior parties 'or"any other

rights relating to any of the Secured Assets.

Conversion of currency

- For the purpose of, or pending the discharge of, any of the Secured Liabilities, the -
- Security Trustee may convert any monies received, recovered or realised by it
~under this Deed (including the proceeds -of any previous: conversion ‘under this
- clause 8.5) from their existing currericies of denomination into any: other currenicies

. of denomination that the Security Trustee may think fit. . - .

Any such conversion shall be effected at Barclays Bank PLG's then prevailing spot -

- selling rate of exchange for such other currency against the existing currency.

‘Each reference in this clause 8.5 to a currency extends to funds of that currency

and, for the -avoidance of doubt, funds-_of_- one currency may be converted. into

“diferent funds of the same currency.

New accounts

if- the Security TrUstee'recei\)es-,- or is-deemed to have received, notice of'ahy-_
subsequent Security, or other interest, affecting all or part of the Secured Assets, -

-the Security Trustee may open a new -account for the Borrower in the Security

- 862

Trustee's books. Without prejudice to the Security Trustee's right to combine
accounts, no money paid to the -credit of the Borrower in-any such hew account -
shall be appropriated towards,'or-have_ the effect_of discharging, any part of the

" Secured Liabilities.

If the- Security Trustee does not open a new account immediately-on receipt of the

“notice, or deemed notice, under clause 8.6.1, then, ‘unless the Security Trustee
‘gives express written notice to the contrary to the Borrower, all payments made by

. the Borrower to the Security Trustee shall be treated as having been credited to a
- new account of the Borrower and not as having been applied in reduction of the -

Secured Liabilities, as from the time of receipt or deemed receipt of the relevant

. notice by the Security Trustee.

87

“Indulgence

The Security'TrUSt'ee' n'ia‘y,' at its discrétioh, granf time or other indu'lgénce' or make

_any other arrangement, variation or release with any person not being a party to this |
.. Deed (whether or not such person is jointly liable with the Borrower) in respect-of -
-any of-the Secured Liabilities or. of any other security for them without prejudice

~ either to this Deed or to the liability of the Borrower for the Secured Liabilities,
" When secu'rity.beco.me's_enfbfc'eabl'e' _

3 __Evént of Default -

. The sectrity constituted by this Deed shali become immediately enforceable ifan

Event of Default occurs.

SRR




. _9._2 “Discretion .

i ‘Trustee may, in ils absolute discretion, enforce all or any part of that security at the
. times, in the manner and on the terms it thinks fit, and take possession of and hold
- ordispose of all or any part of the Secured Assets.. - - R .

10.  Enforcement of security .
101 .En'forc'ement powers |

| 10.1.1 " For the. p'urp'oses' of all powers’ i'rnplied'by slatute,.the -Securéd Liabilities are .
' - deemed to have become due and payable on the date of this Deed. R

- 10.4.2 The power of sale and other powe'r's conferred by section 101 of the LPA 1925 (as .
- varied or extended by this Deed) shall be immediately exercisable at any time after.
the security constituted by this Deed has become enforceable under clause 9.1.
) 10.1.3" Section 103 of thé.L‘PA 1925 (restrictihg'the power of sale) does no't"apply tothe
- security constituted by this Deed. SR L
102 Prior Security .
At any time after the security constituted by this Deed has become enforceable, or
~ after any powers conferred by any Security naving priority to this Deed shall have
- become exercisable, the Security Trustee may: e ' o
10.2.1 - redeem théi_ or any othet prior Security;
10.2.2  procure the transfer of that Security to it; and
1023 "s'ettle'ahd-pass_'any account of the holder of any prior Security.
The settlement and passing of any such account passed shall’,’_in the absence of
-any manifest error; be conclusive and binding on the Borrower. All monies paid by
‘the Security Trustee to an encumbrancer in settlement of any of those accounts
-~ shall, as from its payment by the Security Trustee, be due from the Borrower to the
- Security Trustee on current account and shall bear interest at the default rate of .
interest specified in the Facility Agreement and be secured as part of the- Secured =
Liabilities. LT S PEER T T T
g 10.3_ ~ Protection of third parties
- 'No burchaser, mortga'gee or other person-déaling with the Sécurity-Trusfee, any
~Receiver or Delegate shall be concerned to enquire: S s
10.3:1 whether any of the Secured Liabilities have become due or payable, or remain
' unpaid or undischarged; - - : EERTRRE T '

" 10.3.2. whether any power the Secufity Trustee, a Heceivér'or_Delegate_is' purporting to
- exercise has become exercisable or is properly exercisable; or e
.~ 10.3.3  how any money paid to the Security Trustee, any Receiver or any Delegate is to be

- appiied. T T IR

._:1_2..._.




10.4" " Privileges

'Each’ Receiver and the Security Trustee is enlitied to all the rights, powers, -
‘privileges-and immunities conferred by the LPA 1925 on mortgagees and receivers.”

_'10.'5' 'Nb'liabilit'y'as'_mdrtg"agee in possession

~ Neither the Security Trustee, any of the Lenders, any Receiver nor any Delegate
shall be liable to account as mortgagee in possession.in respect of all or any of the
- Secured Assets, nor shall any of them be liable for any loss on realisation of, or for
any neglect or default of any nature in connection with; ail or any of the Secured
~ Assets for which a mortgagee in possession might be liable as such. -~ R

106 Conclusive discharge to purchésers”_: o

~The receipt of the Security Trustee or any. Receiver or Delegate shall be a
conclusive discharge to a purchaser and, in making any sale or other disposal of . -
any of the Secured Assets or in making any acquisition in the exefcise of their _
respective powers, the Security Trustee, and every Receiver and Delegate may do
so for any consideration, in-any manner and on any terms that it or he thinks fit. ;

107 'Right of abpropriation' '
10.7.1 Tothe extent that:
©10.7.1.1 the Secured Assets constitute Financial Collateral; -and

10.7.1.2this Deed ‘and ‘the obligations of the Borrower under it constitute a ‘Security |
L - Financial Collateral Arrangement, : BERDREEEPIEEENRRPEIE R B

~“the Security Trustee shall have the right, at any time after the security constituted
by this. Deed has become enfarceable, to appropriate all or any.of those Secured
.- Assets in or towards the paymerit and discharge of the Secured Liabilities in any
. order that the Security Trustee, in its absolute discretion, may from time to time
. 107.2 “The value of 'ahy Secured Assets appropriated in accordance with this clause 10.7
shall be determined by any method that the Security Trustee may select, including
~independent valuation. o o
10.7.3 The Borrower agrees that the method of valuation provided for in this clause 10.7 is
. commercially reasonable for the purposes of the Financial Collateral Regulations.
1. Receiver
111 _ Ap'poiritinent
At any time after the security constituted by this Deed has become enforceable, _or' -
at the request of the Borrower, the Security Trustee may, without further notice,
~appoint by way of deed, or otherwise in writing, any one or more persons to be a
Receiver of all or any part of the Secured Assets. S RO

B




~ The Security Trustee may, without further notice (subject to section 45 of the

Insolvency-Act 1986 in the case of an administrative receiver), from time to time, by

way of deed, or otherwise in writing, remove any Receiver appointed by it and may,

-~ whenever it thinks fit, appoint. a new Receiver in the.place of any Receiver whose
~appointment may for any reason have terminated. S

113 - Remuneration

‘The Security Trustee may fix the remuneration of any Receiver appointed by it

- without the restrictions contained ‘in section 109 of the LPA 1925, and the.
- remuneration of the Receiver shall be a debt secured by this Deed, to the extent not -
. otherwise discharged. SRS . o '

_11;4_ . | Power of abpointment additional to Statutory_pOWe'rs_ |

The power to appoint a Receiver conferred by this Deed shall be in addition to all
- statutory and other powers of the Security Trustee under the Insolvency Act 1986,
.- the LPA 1925 or otherwise, and shall be "exercisable without the restrictions
- contained in sections 103 and 109 of the LPA 1925 or otherwise. R

11 5 Power of appointment exercisable despite prior appointments

. The powér' to appoint a Receiver (whéthér. conferred by this Deed or by statute) -
. shall be, and remain, exercisable by the ‘Security Trustee - despite any prior .
- appointment in respect of all or any part of the Secured Asselts. SVREEAEE

118  Agent of the Borrower

Any Receiver appointed by the Security Trustee under this Deed'_shall_'be the agent
_of the Borrower. and the Borrower ‘shall -be solely responsible for the contracts, -
engagements, acts, omissions, defaults, losses and remuneration of that Receiver
and for liabilities incurred by that' Recsiver. The agency of each Receiver shall. -
_continue until the Borrower goes into liquidation and after that the Receiver shallact -
~as principal and shall not become the agent of the Security Trustee. R
12.  Powers of Receiver
B ::12.1' _ General- : _ _
12.1.1 Any Receiver appointed by the Security Trustee under this Deed_shall',- in addition to
. the powers conferred on him by statute, have the powers set out in.clause 12.2to =
-~ clause 12.14. ' ' S L o '
- 12.1.2 If there is more than one Receiver holding office at the same time, each Receiver
' ~ . may {unless the document appointing him states otherwise) exercise all of the
- powers conferred on-a Receiver under this Deed individually and to the exclusion of
any other Receiver. e o : R '

12.1.3 Any éxercise by a. Receiver of any of the powers given by clause 12 may be on
~_ behalf of the Borrower, the directors of the Borrower or himself, o SR

BT




122 Employ personnel and advisers
A Receiver may provide services and.employ, or engage any managers, officers,
- servants, contractors, workmen, agents, other personnel and professional advisers -
~on any terms, and subject to any- conditions, that he thinks fit. A Receiver may
discharge any such person or any such person appointed by the Borrower. - '
123 | Flemun.é.r_'ation o S | | o
A Receiver may charge and receive any sum by.way of remuneration '(in'ad’dition o .
- all costs; charges and expenses -incurred by him} that the Security Trustee may
~_prescribe or agree with him, B L
124 Realise Secured Assets
A Receiver may collect and get in the Secured Assets or any part of them in respect
~-of which he is appointed, and make any demands and take any proceedings as -
- may seem expedient for that purpose, and take possession of the Secured Assets
with like rights. ; LT RN _ E
-12.5 : Dispose of Secured Assets.
-~ A Receiver may sell, -exchange_.' convert into money and realise all or any of the -
. Secured Assets in respect of which: he is appointed in- any manner (including,
. “without limitation, by public auction or private saie) and generally on any terms and -
“conditions as he thinks fit. Any-sale may be for any consideration that the Receiver o
. thinks fit and a Receiver may promote, or concur in promoting, a company- to
purchase the Secured Assets to be soid. . S R R
126 Valid receipts |
~ A Receiver may give valid r'eé.eipt' for all monies and execute all assurances and
. things that may be proper or desirabie for realising any of the Secured Assets. - -
127  Make settlements- . |
A Receiver may make any arrangement, settlement or compromise between the = -
- Borrower and any other person that he may think expedient. - - e :
o 128 'Br'ing' 'prOt:eedi'ngs o |

" A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits
~ -~ and proceedings in relation to any of the Secured Assets as he thinks fit. '
129 " Powers under LPA 1925 - e
A Receiver hiéy-ékércise all powers 'provided 'fof_'in the LPA 1925 in the same way'
as if-he had been duly appointed under the LPA 1925, and exercise all powers
provided for an administrative receiver in Schedule 1 to the Insolvency Act 1986. = -
._'12.10_ ‘Borrow | |
- A Receiver may, for any of the purposes authorised by this clause 12, raise monhey
by borrowing from the Security Trustee (or from any other person) either unsecured -
--or on the security of all or any of the Secured Assets in respect of which he is




appointed on any terms that he thinks fit (including, if the Security Trustee consents,
terms under which that security ranks in priority to this Deed). T
1211 Redeem prior Security .
_ A Receiver may redeem any pr’idr_ .Security.and'_ settle and pass thé accounts to _
~which the Security. relates. Any -accounts. so settled and passed shall be, in the -
absence of any manifest error, conclusive and binding on the Borrower, and the - -
monies 'so paid shall be deemed to be an expense. properly ‘incurred by the
Receiver. =~ - . S BRI LT
1212 Delegation
- AReceiver may delegate his powers in accordance with this Deed.
1243 Absolute beneficial owner
_ A Receiver may, in 'relati'on to any of the Sécdred Assets, ekérciée all powers, -
- authorisations and rights he would be capable of ‘exercising, and do all those acts
~ -and things, as an absolute beneficial owner could exercise or do in the ownership
“and management of the Secured Assets or any part of the Secured Assets. -~~~ -
" 12.14_- -Int:idental'powei's' | |
A Recéi_\)er may db_ any other acts and things that he: . .

12144 may consider desirable or necessary for realising any of the Secured Assets;
12.14.2 may consider incidental or conducive to any of the rights or powers conferred on a
.~ ‘Receiver under or by virtue of this Deed or law; or - e

o 12.14.3'IaMulIy_may'or can ddas-ageht fof the Borrower,
13, Delegation
131 Delegation
The Security Trustee or any ReCeiver_may_déIégate (either generally or épediﬁbally) o
- by power of attorney or in-any other manner to any person any right, power,
- authority or discretion conferred on it by this Deed (inciuding the power of attomey
“.granted under clause 174, ST R o '
132 Terms |
The Security Trustee and each Receiver rhay_ delegate on any terms and conditions R
~ {including the power to sub-delegate) that it thinks fit. o S
133 Liability '
|  Neither the Security Trustee nor any Receiver shall be in any way liable or =
-responsible to-the Borrower for any loss or liability arising from  any act; default,
"o_mission or mi'sconduct_qn the part of any Delegate. o . R

6




141 Order of applrcatron of proceeds -

AII monies received by the Security Trustee a Ftecerver ora Delegate pursuant to- o
- this Deed, after the security constituted by this Deed has become enforceable, shall
. (subject to the claims of any person having prior rights and by way of varranon ot B
. the LPA 1925) be applred in the followrng order ol prrorrty :

1411 inor towards payment of or provrsron for all costs charges and expenses incurred
by or on behalf of the Security Trustee (and any Receiver, Delegate, attorney or
* agent appointed by it)-under or in connection with this Deed, and of aII remuneratlon L
-due to any- Ftecelver under or in connection wrth thrs Deed; ' :

~.141.2 ‘inor towards payment of or provrsron tor the Secured Lrabrlrtres in: any order and
' 'manner that the Securrty Trustee determmes and -

141 .3 in payment ot the surplus (|t any) to the Borrower or. other person entrtled to |t
142 _Appropnatlon | | . .

_Nerther the Securrty Trustee any: Recerver nor any Delegate shall be bound

~'{whether by virtue of section 109(8) of the LPA 1925, which is varied accordingly, or
otherwise) to pay or appropriate any receipt or payment first towards interest rather

. 'than principal or otherwrse in any partrcular order between any ot the Secured

.. Liabilities. _ . . . :

14.3 = 'Suspense accoum

" All. monies recerved by the Securrty Trustee -a Ftecerver ora Delegate under this _j
-_Deed :

1431 may, at the discretion of the Secunty Trustee Ftecerver or Delegate be credrted to'_
o _any suspense or secuntres realised account : L R

_ 14.32 shall bear interest, if any, at the rate agreed in wrmng between the Securlty Trustee o
' and the Borrower and R _

o _1'4._"3.3' _may be held in- that account for S0 Iong as the Securrty Trustee Flecerver or-
o _-Delegate thrnks frt ' :

- 18, 'Costs and mdemnrty -_
15.1 Costs e

The Borrower shall, promptly on demand pay to, or relmburse the Securrty Trustee .
~-and any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and
. liabilities of any kind (including, without limitation, legal, printing and out-of-pocket
~expenses} incurred by the Secunty Trustee, any Hecerver or any Delegate in. .
connectlon with: : _ '

1511 thrs_Deed orthe-Secured.'Assets;'_"

o VA




'15.1.2 taking, holdrng protectlng, pertectrng preserving.or enforcing (or attempting.to do .~
-~ so)any of the Securrty Trustees a Ftecervers ora Delegates nghts under this -
-Deed; or _ _ o

15413 taklng proceedrngs for or recovermg, any of the Secured Llabrlltres

o together wrth rnterest whrch shall accrue and be payable (wrthout the need for any-'_
- demand for payment being made) from the date on which the. relevant cost or -
expense arose until full discharge of that cost or expense (whether before or after
: 1udgment liquidation, winding up or administration of the Borrower) at the rate and
- in the manner specrfled in the Facrllty Agreement '

152 Indemnlty -
“The 'Borrower - shall indemnify the Security Trustee, each Receiver and each
Delegate, and their respective employees and agents against all liabilities, costs,
. expenses, damages and losses (including but not-limited to any direct, indirect or
~consequential losses, loss of profit, loss of reputation and all interest, penalties and

- legal costs (calculated on a full indemnity basis) and all other professional costs and -
: expenses) suffered or incurred by any of them ansrng out ot orin connectron with:

1521 the exercise or purported exercise of any of the rlghts powers, authorltles or'_" _
. 'discretions vested in them under this Deed or: by Iaw in respect of the Secured .
Assets '

'_ -1:5'_.'2.2 takrng, holdrng, protectlng, perfectlng, preservrng or entorcrng (or attemptrng to dof |
o so) the secunty constltuted by thrs Deed or : :

._'15.-.2.3 any default or delay by the Borrower in performrng any of rts oblrgatrons under thrs_
' Deed

-Any past'or present em'pto"yee or agent may 'enforce the terms of this CIaUSe 152
“subject to and-in accordance wrth the provrsrons of the Contracts (Hrghts of Thll’d _
: .Partres) Act 1999. : :

. 16 '_'Further'aSSurance '
181 Furtherassurance

' . 16.2 . The Borrower shall, at |ts own expense, take whatever actron the Secunty Trustee
or any Ftecerver may reasonably requrre for : : S

. 16.2.1 _'creatrng, pertectrng or protectrng the secunty rntended to be created by this Deed
1622 'facnlrtatrng the realrsatron of any of the Secured Assets or .

16.2.3 -factlttatrng the exercise of any rrght power authonty or drscretron exercisable by the
' - Security Trustee or any Receiver i in respect of any of the Secured Assets, '

..1.3.
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18.

192

7.

| _Appoint'r'ne'ht_of attdrneys

By way of sééUrity,‘ the B'orr'ower'irrevocably appoints the Security T'rustée,' every. .

. Receiver and every Delegate separately to be the attorney of the Borrower and, in

BRTARE

742

17.2

-any Receiver or any Delegate.

its-name, on its behalf and as its act and deed, to execute any documents and do

any acts-and things that:

the Borrower is required to execute and do underthis Deed: andfor -
any attorney deems proper -or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this Deed or by law on the Security Trustee,

 Ratification of acts of attorneys -

* The Borrower ratifies and confi'r'm's, and agrées to _ratify-and-'cc'mfirm, anylhihg that
- any of its attorneys may.do in the proper and lawful exercise, or purported exercise, -

of all or any of the rights, powers, authorities and discretions referred to in -

Clause 17.1." .

. Release

‘Subject to clause 25.3, on the expiry of the S'eCL.lrity'Pério'd' (but not otherwise), the .

- Security Trustee shall, at the request and- cost of the Borrower, take whatever

19
191
1941

action is necessary to release the Secured Assets from the seCuri’ty_constituted by

this Deed.. :

-Assignment and transfer.

Assignment by Security Trustee

At any time, without the consent. of the B'orrower,jthe.'Security' Trustee may assign .

or transfer all or any of its rights and obligations under this Deed, whether to any

- person who becomes a new or replacement_security'trustee'or'othennlise.'__'_' -

1912

The Security Trustee may disclose to any actual or proposed assignee or transferee -

any information in its possession that relates to the ‘Borrower, the Secured Assets - o

- and this Deed that the Security Trustee considers appropriate.

- Assignment by Borrower

The Borrower may n'c')t'asSi'gn' any of fts"rights,- or transfer any of its righté or .
‘obligations, under this Deed.. - ' T T

20.

204  -

'-set-off-_---

Sec‘di’ity’ Trustee's right of sét4off'_ -

The Security Trustee may at any time set off any liability. of the Borrower to the - _

- .Security Trustee against any liability of the Security Trustee to the Borrower,
~ whether either liability is present or future, liquidated or unliquidated, and whether or

19




'rate of exchange for the purpose of set-off. Any exercise by the Secunty Trustee of
its- rights under this clause 20 shall not limit or affect any other nghts or remedtes'
avallable to it under thls Deed or otherwrse

20.2 - No obllgatton to set off

'The Secunty Trustee is not obltged to exercise its nghts under clause 201 tt |
however, it does exercise those nghts it must promptly notify the Borrower of the S
- set- off that has been made '

o _ 20.3_ .- Exclusron of Borrower s rlght of set-off

All payments made by the Borrower to the Securlty Trustee under thls Deed shall_
be made without any set-off, counterclaim, deduction or wuthholdlng (other than any
' .'deductton or wrthholdtng of tax as requrred by law).

| 21:. o Amendments, waivers and consents
211 Amendments

- No amendment of thls Deed shall be effecttve unless it is in wntlng and srgned by,
“oron behalf of, each party (or |ts authonsed representatlve) a

212 'Walvers and consents

21.2.1 - A waiver of any rtght or remedy under this Deed or by Iaw or any consent given
~"under this Deed, is only effective if given in writing by the waiving or consenting
~party and shall not be deemed a waiver of any other breach or default. It only .
applies in the circumstances for which it is given and shall not prevent the party '
glvang |t from subsequently relying on the relevant prowsmn

.21'.2.2' A fallure or delay by a party to exercise any rtght or remedy provrded under thls_
. Deed or by law shall not constitute a waiver of that or any other right or remedy,
~prevent or restrict any further exercise of that or any other right or remedy or
_ constitute an election to affirm this Deed. No single or partial exercise of any right or
- .remedy provided under this Deed or by law shall prevent or restrict the further -
- exercise of that or any other right or remedy. No election to affirm thrs Deed by the
- Security Trustee shall he effecttve unless |t is in wrtting o

| 2.2_1 3 Rtghts and remedles
- The nghtsan‘d rernedle's 'proyided._under. this Deed _a‘re__.cumulative_ and are in
‘addition to, and not exclusive of, any rights_and .rem.edies. provided_ by_ law. ..
22 - _'Severa.n'ce'_ |
221 Severance |
| CIf any provrsron (or part of a prowsron) ot this Deed is or becomes |nvaltd |Ilegal or'.

- unenforceable, it shall be deemed modified to the minimum-extent necessary to L
- __-make it valld iegal and enforceable.. If such modlflcatlon is not possrbte the




""" : :relevant provusuon (or part of a provrsuon) shaII be deemed deleted. Any modlflcatlon- o
L to or-deletion of a provision (or part of a provision) under this clause shatl not atfect _
- the Iegallty, valldlty and enforceabtllty of the rest of thls Deed ' B

.23, Counterparts-
_ 231 Counterparts.
23.1.1 " This Deed may be executed in 'any number of counterparts, each of whtch when B
- executed and delivered shall constltute a. dupllcate onglnal but all the counterparts' .
- -shall together constltute one deed _ '

23.1.2 Transmrssron of an executed counterpart of this’ Deed or the executed srgnature :
" -page of a counterpart.of this Deed by fax or email {(in PDF, JPEG or other agreed -
~format) shall take effect as delivery of an executed counterpart of this Deed. If either - -
method of delivery is adopted, without prejudice to the validity of the deed thus”
made, each party shall provide the others with the ortglnal of such counterpart as' N
~soon as reasonably posslble thereafter -

23.1.3 ‘No counterpart shall be effectlve until each party has executed and dellvered at =
o Ieast one counterpart . _ _

24. . Third party rights -
241 Third party rights
. '24._1.t Except as expressly prowded in clause 15 2, a person who is not a party to thls-. _ |
.- Deed shall not have any rights under.the Contracts (Rights of Third. Parties) Act -~

1999 to entorce, or enjoy the benefit of, any term of this Deed. This does not affect’ -
"any rlght or remedy ofa thlrd party which exists, or is avallabte apart from that Act.

- 241.2 The rlghts of the parties to resclnd or agree any amendment or waiver under thIS". |
' Deed are not subject to the consent of any other person : >

| 25, _ Further.provisions.'
3 25.1° _ Independent securrty o

'ThIS Deed shall be in_addition to and mdependent of, any " other secunty or

~ guarantee that the Security Trustee may hold for any of the Secured Liabilities at _
any time. No prior security held by the Security Trustee over the whole orany part -
'of the Secured Assets shall merge in the secunty created by this Deed '

252 Contmumg securrty

R 'Th|s Deed shall remain in ful force and effect as a contlnumg security for the

- Secured Liabilities, despite any settlement of account, or intermediate payment, or - -
other matter or thlng, unless and unt|I the Securlty Trustee dlscharges th|s Deed in

writing. : S




253
2531

- by or pursuant to it, including all certificates and documents relating to the whole or -

254

2611

B 26_.2

- 2623

Discharge_cbnditionél' o

"'Any- releaée; discharge or setllement between the. Borrower 'a'h'd-'the. Security

. Trustee shall-be deemed conditional on no payment or security received by the

Security Trustee in respect of the Secured. Liabilities being avoided, reduced or

ordered to be refunded pursuant to any law relating to. insolvency;, bankruptcy, -

| discharge or settlement:

winding up, administration, receivership or otherwise. Despite any such release, -

the Security Trustee or its nominee may retain this Deed and the security created

S any part of the Secured Assets, for any period that the Security Trustee deems

. 2532

‘necessary to provide the Security Trustee with security against any such avoidance, - |

reduction or order for refund: and -

the Security Trustee may recover the value or amount of such security or payment

from the Borrower subsequently as if the release, discharge or settiement had not.

~ occurred.

Certificates

A certificate or determination by the Security Trustee as to any amount for the time

‘being due to it from the Borrower shall be, in the absence of any manifest error, .

conclusive evidence of the amount due.

255

Consolidation .

- The restriction on the right of consolidation contained in section 93 of the LPA 1925
. _shall not apply to this Deed. -~ e e

26,

264

Notices - '

Delivery R

" Each notice or other conifnUnidétibn_ required to be given to a party under or in

2612

| connection _with this Deed shali be:

in writing; and -

delivered'by' hand, by pre-paid first-class post or other rext working day delivery

.- service to its registered office for the time being or to any other address as is
~notified in writing by one party to the other from time to time. BN

‘Receipt by Borrower

. Any notice or other communication that ihe_Security Trustes gives to the Borrower o

2621
2622

shall be deemed to have been received:
if delivered by hand, at the time it is left at the relevant address;

if pdstéd by pre-paid first-class post or other next working déy-delivery'_se'rVice; on
the second Business Day after posting; and L - - B

if sent by fax, when received in legible form,




---------- A notice or other communication given as described in clause 26.2.1 or
clause 26.2.3 on a day which is not a Business Day, or after normal business hours, _
in the place it is received, shall be deemed to have been received on-the next =
Business Day.. -~ . . L : .

263 _Fléceipt by Security Trustee

_Any notice or other communication given to the Security Trustee shall be deemedto
- have been received only on actual receipt. ) C RN

'26._4. ; Service of proceedi ngs'._

: This clausé_26 does not apply to the service of any proCeedings_or-othér documents .
in any legal action or, where applicable, any arbitration or other method of dispute e
~resolution. IR L R L SRR

26.5  Nonotice by email =

A notice or other comm'unication _'giveh' under or in conriection'with_this Deed is hot
valid if sent by email. T

27.  Governing law and jurisdiction
274 Governing law

_ This Deed and any dispute or claim arising out of or in connection with it or its
~ subject matter or formation (including non-contractual disputes or claims) shall be
. governed by and construed in accordance with the law of England and Wales.

272 Jurisdiction

- Each. party irrevocably. agrees that,- subject ‘as provided below, the courts of
- England and Wales shall have exclusive jurisdiction -over any dispute or -claim
- arising out of or in connection with this Deed or its subject matter or formation
(including non-contractual disputes or claims). Nothing in this clause shall limit the .
right- of the Security Trustee to take proceedings against the Borrower in any other
court of competent jurisdiction, nor shall the taking of proceedings in any one or
- more jurisdictions  preciude the taking of proceedings in any other jurisdictions, .
- whether concurrently or not, to the extent permitted by the law of. such other -
jurisdiction. - - L e
. 27.3 Other service
The Borrower irrevocably ‘consents to -any process -in any legal action or »
proceedings under clause 27.2 being served on it in accordance with the provisions -
~of this Deed relating to service of notices. Nothing contained in this Deed shall.
affect the right to serve process in any other manner permitted by law. E

~ This Agreement has been entered into as a Deed on the date stated at the beginning of it.
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 Executed as a deed by
o BROADPOINT 3 LIMITED

. Signature of witness

" Witness name and address: -

° Occupation of witness: .~ . ' L
e e e TN Reza M die
. Executedasadeedby . A . Lo Gapacly s a poues

- TRIPLE POINT INCOME VCTPLC Dir ' r' Toiole
- acling by a director, in the presence of: - - of W‘*""W’}' o nf
: ' . Pa=:'h.‘q" I\..CN-—'\/('T pre

- Signature of witness:

Witness name and address: .. o 2z S,

......................................................

- Occupation of witness: - L EARALEEAT
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