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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3975789

Charge code: 0397 5789 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th August 2018 and created by 3| INVESTMENTS PLC
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 20th August 2018 .

Given at Companies House, Cardiff on 22nd August 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Gatep 15 August 2018
PARTIES

(N 3i Managed Infrastructure Acquisitions LP a limited parinership registered in England
and Wales with registration number LPQ17680 and having its registered sddress at 18
Palace Street, London SWIE 50 (the "Borrower'};

(2) 3i Investments pic a public fimited company incarporated in England and Wales with
registration number 03975788 and having its registered address at 16 Palace Strest,
London SW1E 540 (the "Manager™), and

{3} Lioyds Bank Internationat Limited, a company incorporated in Jersey under company
number 4029, with its principal place of business at PO Box 160, 25 New Street, St
Helier, Jarsey JE4 8RG, and which is regulated by the Jersey Financial Services
Commission o carry on deposit-taking business under the Banking Business (Jersay)
Law 1991 as lender (the "Lender”).

. (PERATIVE PROVISIONS
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
In this Deed:
"Act" means the Law of Property Act 1825;

*Assigned Properly” means each and all of the assets, proparty, undertaking and other
interests from time to time assigned or charged or intended to be assigned or charged by
this Deed and the subject matier of sach of tham.

"Assignor® means the Borrower and the Manager.

“‘Demand Event” means the failure of the Borrower to pay on demand any amount
payable to the Lender following the expiry of any apoiicabie grace period under ihe
Facility Agreement.

“Drawdown MNotice” has the meaning given to that term in the Partnership Agreement.

"Facility Agreement” means a facility agresment dated on or around the date of this
Deed and made between the Borrower, the General Pariner, the Manager and the Lender
and any agreement entered into under or supplemental to it or amending, restating or
novating i.

"Finance Documents' means the Facilily Agresment, any Accession Deed, any
Compliance Certificate, any Transaction Security Document, any Ulilisation Reguest and
any other document designated as a "Finance Document” by the Lender and the Obligors’
Agent,

"General Partner” means 3i Managsed Infrasiructure Acquisitions GP (2017} LLP, a
limited liabiity parinership incorporated in England and Wales with registration number
0C414502 and having its registered address at 16 Palace Street, London SWI1E 5J0.
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"Management Agreement” means the management agreement dated 7 Apdl 2017
batween the Borrower and the Manager,

“Partner” has the meaning given fo that term in the Partnership Agreement.

"Partnership Agreement” means the amended and resiated limited parinership
agreement of the Borrower dated 7 April 2017 between ihe General Pariner and 3i Group
pic as Founder Pariner (as defined therein) and as the same may be further amended,
novated, supplemented or otherwise varied from time to ima.

"Partnership Documents” means the Parinership Agreement and the Management
Agresment.

"Partnership Rights” means all the rights, tile and interest from time to time of each
Assignor, in @ach case in respect of any provision under the Parnership Documents to;

{=) the Unfunded Commitments and the recelpt of such payments of Unfunded
Commitments;

(b} call for any Unfunded Commitments, including issuing and delivery of Drawdown
Motices:

{c} take any action fo exercise andfor enforce such rights, powers, remedies, duties
and discretions relating to paragraphs (8} and (b} above,

in gach case under (withowt limitation} clause 5.1 (investors) and clause 5.5 (Failure 1o
Comply with Drawdown Notice) of the Partnership Agreement,

"Party” means a partly to this Deed,

"Receiver” means any one or more receiver or receiver and manager appointed by the
Lender under this Deed {(whether sole, joint and/or several and including any substitute),

"Related Rights" maans:
{a) all monies and proceeds paid or payable in relation to the Parinership Rights; and

{n all other rights, powers, benefits, claims, guarantees, indemnities, covenants for
title and assets attaching to or deriving from the Pastrership Righis or exercisable
as a regult of any Assignor being party {0 or having an interest in the Parlnarship
Rights.

“Securad Obligations" means all present and future cbligations and liabilities (whether
actual or contingent and whether incumed jointly or severally or in any other capacity
whatsoever) of each Obligor to the Lender under each or anv of the Finance Documents,
in each case logether with;

{a) all costs, charges and expenses incurred by the Lender in connection with the
protection, preservation or enforcement of its rights under any Finance Documant;
and

{a) all moneys, obligations and liabilities due, owing or incurred in respect of any
variations or increases in the amount or composition of the facilites provided
under any Finance Documant or the obiigations and liabilides imposed under such
documants.,
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24

22

-

"Security Interest’ means a morigage, charge, pledge, lien, securlly, power of aftorney
or other securily inlerest securing any obligation of any person or any other agresment or
arrangement having a similar effect.

"“Unfunded Commitments” has the meaning given to that term in the Facility Agreement.

Construction

(=} Linless the contrary intention is expressed, defined or interpreted all defined terms
in the Facility Agreement shall have the same meaning here.

{b) A Demand Event is "continuing” if it has not been walved or manifestly ceased to
exist by virue of the refevant sum having been paid in full together with all
accrued inferast and break costs.

{c) The construction provisions set out at Clause 1.2 {Consiruction) of the Facility
Agresment shall apply equally 10 this Deed.

(d} Unless the contrary intention appears, references in this Deed 1o "insolvency”
includes any of the following or any steps in relation to the following:

(i} any insolvency, bankrupicy, liguidation, reorganisation, receivership,
administration or digsolution; '

(i) any voluntary arrangement or assignment for the benefit of creditors; or
{iif) any similar event.

LOVENANT TO PAY

Covenant to pay

Subject to Clause 2.2 {Limited Recourss), the Borrower {as primary cbligor and not merely
as surety) covenants with the Lender that it will, on the Lender's written demand, pay or
discharge the Secured Obligations when due at the times and in the manner provided in
the relevant Finance Documents.

Limited Recourse

{a) The Lender acknowledges that the Manager shall not be liable for any payment
obiigations of the Borrower and, notwithstanding anything to the contrary herein, if
the net proceeds of the realisation of the Transaction Security upon enforcement
in accordance with the Finance Documents are less than the aggregate amount
payable in such circumstances to the Lender in respect thereof {such negative
amaunt being referred to for the purposes of this Clause 2.2 as a "shortfall’}, the
Lenders recourse to the Manager under or in respect of the Finance Documants
shall be limited to the net proceeds of enforcemeant. The Manager will not be
obliged to pay, and the other assets (if any) of the Manager will not be available
far payment of, such shortfall, and the rights of the Lender to receive any further
amounts from the Manager in respect of such obligations shall be extinguished
and the Lender may not take any further action against the Manager o recover
such amounts;

() none of the Parties shall have any recourse against any director, shareholder,
officer or general pariner of any Obligor (pther than the General Pariner) in
respect of any obligations, covenant or agreement entered into or made by any
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2.3
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4.1

Obligor pursuant to the terms of the Finance Documents to which 1t is a nanty or
any notice or documents which it is requested 1o deliver hersundar or thereunder;
and

{c:h the provisions of this Clause 2.2 shall survive the termination of this Deed,
Proviso

The covenants condained in this Clause and the security created by this Deed shall not
extend o or include any liability or sum which would ctherwise cause any such covenant
or security to be unlawiul or prohibited by any applicable law.

Demands

{a) The making of cne demand shall not precluda the Lender from making any further
demands,

(b} Any third party dealing with the Lender or any Recaiver shall not be concermned to
sea or enguire as to the validity of any demand undar this Daed,

SECURITY
General

Alf the security created under this Deed is created in favour of the Lender as continuing
security for the payment and dischargs of the Secured Obligations with full tide guarantes.

Agsignment

Each Assignor assigns absolutely (subject to a proviso for reassignment on redemption)
all of its rights, tile and interest from time to tme {ncluding alf rights of enforcement of the
same) in respect of the Parmership Rights and Related Rights,

PERFECTION OF SECURITY
Motice
Each relevant Assignor shall:

{a} in the case of the Pariners existing at the date of this Deed, on the date of this
Deed, execute a notice of assignment in substantially the form set out in the
Schedute (Form of Notice of Assignment) and, as soon as reasonably practicabla
{and in any event within 5 Business Days of the date of this Deed), defiver that
natice to each Partnar;

{D) in the: case of any other Partner, serve a notice substantially in the form set out in
the Schedule {Form of Nolice of Assignment) on such Partner within 10 Business
Days of the date on which it becomes a Partner; and

(=) use its best endeavours to procure the execution and delivery 1o the Lender of

- acknowledgments (in the form sef oul in Schedule 2 (Form of Nalice of

Assignment)) by each of the addressees {other than 3 Group pic) of the notices
delivered to them pursuant to paragraphs (a} and (b} above,
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5. POWER OF ATTORNEY
5.1 Appointment of attorney

The Manager, as continuing security for the payment and discharge of the Secured
Obligations, hereby constitutes and appoints irrevocably and by way of security the
Lender and any officer or substitule attarney for the time being of or appointed by the
Lender (each and any of the same being an "Altorney”) to be its true and lawful aliormey
(with full power to appoint substitutes and to delegate) to do all or any of the following
acts, matters and things as the Attorney shall, and in the manner that the Attorney shalf,
in its or his absalute and unfettered discretion deem necessary, namely.

[EY to exercise in its absolute and unfetiered discretion zll rights, powers, remedies,
duties and discretions of the Manager under:

(i clause 6.1 of the Partnership Agreement refaling o Drawdown Notces, '
and

(i any other provisions of the Partnership Agresment necessary to enable
the exercise and/or enforcement of the rights, powers, remedies, dufies
and discretions and interest (as applicable) under sub-paragraph (i) above
including the right fo serve Drawdown Notices thereunder on the Parners,

{the "Rights") and ctherwise in connection therewith 1o do all acts and things
which the Attorney may in ils absoluie and unfeltered discretion consider
necessary, including, without limitation, the signing, exscution (whether under
hand or under seal or whether as a deed or oiherwise) and dellvery of any and ail
documents and the giving of any and all notices to apply to any court, authority or
peisen (for any orders, consents or approvais) in arder to effact the foregoing;

{0} to bring, prosecute, enforce, defend and abandon actions, suils and proceedings
in relation to the Rights which the Manager could bring in its own capacity as
manager of the Borrower,

(¢)  tonominate and appoint one or more substitutes as attomey, attorneys under it for '
&l or any of the purposes aforesaid and the appeintment of the same with liberly
o revoke; and

i) to acknowledge the power of attorney under this Clause § as the act and deed of

- the Managsr and generally to do all other acts which may be necessary and

desirable for carrying cut the purpose of the power of altorney under this
Clause 5,

on behalf of, at the reasonable cost of and in the name of the Manager in order to obtain
payment for all amounts outstanding under the Finance Documents for which the
Borrower may be liable at any relevant time.

B2 Exercise of power of atiorney

The Attomey may only exercise the powers set out in this Clause 5 at any time after the
occurrence of a Demand Event for so fong as it is continuing.

53 Powers

{a} The power of attorney under this Clause 5 shall be conciusive and binding upon
the Manager. No person or corporation having dealings with the Attomey under
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the power of attorney under this Clause 5 shall be under any obligation to make
any enquiries as 1o whether the power to aot hereunder has arisen and sil acts
hereunder shall be valid and binding upon the Manager.

{&) The Lendar may delegate the powers conferred by the power of attorney under
this Clause 5, in whole or in part, to any officer of the Lender.

{c} The Lender is empowered to detenmine in its sole discretion when o exercise the
powers corderrad upon the Manager pursuant fo the power of atiomey under this
Clause 5 after the occurrence of a Demand Event which is continuing.

{d} The powers enumerated in Clause 5.1 (Appointment of atforney) shall be given
- the widest possible interpretation.

Ratification

The Manager hereby ratifies and confirms and agrees o ratify and confim whatscever
such Attorney {or any other person appointed in connection with the power of attomey
under this Clause 8) shall lawfully do or cause to be done under, in connection with or by
virtue of a valid exsrcise of the powers conferred under the power of atiormey under this
Clause 5 other than any actions undertaken which consiitute gross misconduct or wilfil
default by such Attorney or such other persan,

REPRESENTATIONS AND WARRAMNTIES

Each Assignor makes the representations and warranties set out in this Clause 6
{Represeniations and warranties) to the Lender.

Assigned Property

There is no prohibition on assignment nor on the creation of security in respect of any of
the Assigned Property inciuding {fwithout lmitstion) that Assignor's rights under the
Parinership Agreement.

Regpetition of represantations

The represeniations and warranties set out in this Clause 6 (Representations and
warranties) are made by each Assignor on the date of thizs Deed and are deemed o be
made by each Assignor by reference {o the facts and circumstances then existing on the
date of any Utilisation Request, each Utilisation Date and the first day of sach Interest
Pariod.

COVENANTS

Each Assignor gives the undertakings in this Clause 7 (Covenants) which remain in force
from the date of this Deed until this Deed is discharged.

Negative pladge

It shell not create or permit to subsist any Security Inferest over any of the Assigned
Property inciuding (without limitation) that Assignor's rights under the Partnership
Agresment save for the Security Interest created pursuant to this Deed.

Disposals

It shalt not sell, lease, fransfer or otherwise dispose of any Assigned Property including
{without fimitation) that Assignor's rights under the Partnership Agrsement.
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8. RIGHTS OF ENFORCEMENT
8.1 Enforcement

{a} The Secured Obligations shall be deemed to have become due for the purposes
of section 101 of the Act immediately upon the dale of this Deed.

{b) The enforcement powers of the Lender in connection with this Deed shall be
' immediately exercisable upon a Demand Event which is continuing or, at the
Lenders discretion, at the request of the Assignors.

{c) Faragraph (b} above shali not apoly by reason only of a moratorium being
obtained, or anything being done with a view to a moratorium being ablained,
under section 1A of the Insolvency Act 1986,

{ch) Tha restrictions imposed by section 103 of the Act shall not apply 1o the security
" created by this Deed.

{e) In addition to all other protection afforded by statute, every purchaser (as defined
by section 205 of the Act) or other party dealing with the Lender or any Recsiver
shall be entifled to assume without enguiry that a Demand Event has occurred
and is continuing and that the Secured Obligations are outsianding and have
become dus,

82  Lender's and Receiver's powers and rights

E)] At any time after the Security Interests under this Deed have become enforcsable,
the Lender shall havs the power 0 appoint a Receiver of the whole or any part of
the Assigned Property and {so far as the lew allows) lo remove andior substilule
any such appointee.

&) The Lender (without becoming a morigagee in possession} and/or any Receljver
(without personal liability} shall have the power o

(i} exercise all statutory and other powers and righis (inchuding the powsrs
conferred upon an administrative receiver by schedule 1 to the Insalvency
Act 1886 whether or not the Lender andfor any Recelver is an
administrative receiver); and

{ii tha power and rights specified in the Schedule (Lenders and Receiver's
powers),

“and may exercise them in the name of the relevant Assignor and in such manner
and on such terms as the person exercising them shall in s sole absolute
discretion consider appropriate.

83 Heceiver as agent

So far as the law allows, a Receiver appointed in accordance with Clause 8.2{a) shall be
the agent of an Assignor, who shall be solely iiable for his acts, defaults and
remunaration, but the Lender shall be entied to agree the fees and expenssas of and the
mode of payment to the Recsiver.
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Fower of attorney

ach Assignor by way of security imevocably appoints the Lender and avery Receiver
savearally its attarnay (each and any of the same being an "Altorney”) in ifs name and on
its behall lo execute any documents and do or perfect anything which the Lender and/or
the Recelvar shall consider appropriate for perfeciing, maintaining, preserving, enhancing
or enforcing the seouwily created by this Desd and/or valug of any of the Assigned
Froperty andior for the purpose of enforing the perarmance of that Assignor's
obligations in connection with this Deed, providded that such Attorney may orly exercise
5UCHh powers:

{a) it 2 Demand Event is continuing; or

{3} if the relevant Assignor has failed to do something which it is required te do under
this Deed and the Assignor has failed to remedy such non-compliance within 10
Business Days of recelving notice from the Lender of the failure to comply.

APPLICATION OF RECEIPTS
Priority of payment

Bubject to sums secured by any Security Interest having priority to the Securily Interest
creatad by this Deed, all monies received by the Lender andior any Receiver in the
enforcement of this Deed shall {subject as follows) be applied in the foliowing order, in
paviment:

{a) firstly, of ail fees, costs, charges, taxas. liabiliies and expenses in relation o any
enforcement of this Deed (including in relation to any Recelver whether on its own
behalf or on behalf of an Assignor or otherwise), and

(b} secondly, ic the Lender for distribution in accordance with the Facility Agreement.

Crediting to suspense account

The Lender or any Receiver may credit any monies received from the enforcement of this
Deed 1o any suspense account in any manner and for such period as the Lender or that

" Receiver thinks it

Homces

Any communication 10 be made under or in connedtion with this Deed shall be made in
writing and, unless otherwise stated, may be made in accordance with clause 32.1 of the
Facility Agresment.

DISCHARGE

I the Lender is satisfied that the Secured Obligations have been unconditionally and
irrevocably paid, repaid and discharged in full, the Lender will, at the request and
reasenable cost of the Assignors, prompily discharge this Deed and terminale the powers
conferred on the Lender under Clause § (Fower of afforney).

Mo discharge wilt be of any effect if any security or payment given or made in respect of
the Securea Obligations is rescinded, avoided. reduced or invalidated whether in respect
of any insolvency or otharwize, '
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2.2

13.

13.1

13.2

13.3

13.4

13.5

ASSIGNMENT AND TRANSFER
Agsignment by the Assignors

No Assignor may assign, transfer or otherwise part with its rights or obligations under this
Dead.

Assignment by the Lander

The Lender may at any time transfer, assign or novate all or any part of its rights, benefils
or obligations under this Deed in accordance with the provisions of the Facllity
Agreement.

GENERAL PROVISIONS
Trust provisions

The undertakings and representations made by the Assignors under this Deed are mades
in favour of the Lender.

Enforcement

it shall not be necessary for the Lender before taking any enforcement under this Deed o
anforce or seek to enforce any guarantee or other security or ather rights whather from or

"against an Assignor or any other parson.  This Clause 13.2 (Enforcement} applies

irrespective of any law or any provision of a Finance Document to the contrary.
Exercise of powers and Hability

{a) This Deed is in addition 10 and will not merge in or in any way be prejudiced or
affected by the holding or release by the Lender of any other Security Inlerest at
any time held by the Lender.

o) The Lender may, at any time after this Deed has become enforcsable, redeem or
transfer to isell any prior Security Interest against the Assigned Property and may
seitle and pass the accounts of the prior assignes {which shall be binding on gach
Assignor).  All principal monles, interest, costs, charges and expenses of and
incidental 1o such redemption or transfer shall be paid by the Assignor to the
Lender on demand.

{c MNone of the provisions of this Deed shall be deemed to impose on the Lender of
imply on their part any obligation or other fiability in relation io the Assigned

Property.
Tacking

The Lender must perform its obiigations under the Faciity Agreement (including amy
obligation to make further advances).

Mew accounts

On receiving notice that the whole or any part of the Assigned Property has been
encumbered by any Security Interest {other than pursuant fo this Deed) or disposed of:

{a) the Lender may close the then subsisting account and open a new account with
that Assignor, and (unless the Lender gives that Assignor wiitten notice otherwise)
shall be deemed to have done so;
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13.7

13.8

139

13,10

-10-

{bi all payments mada to the Lender afler that date will be credited {or be ireated as
having been credited) to the new account; and

(<} no maney crediled or treated as credited to the new account shall reduce the
" Secured Obligations.

Consclidation

The restriction on the right of consolidating mortgage securities contained in section 83 of
the Act shall not apply to the security created by this Deed.

Rights of third parties

{a) Unless the right of enforcament is expressly granted, it is not intendad that a third
party should have the right o enforce a provision of this Deed pursuant o the
Condracts (Rights of Third Parties} Act 1999.

{t) The parties may rescind or vary this Deed without the consent of a third party to
whom an exprass fight to enforce any of its terms has been provided.

Fartial invalidily

The illegality, invalidity or unenforceabifity for whatever reason of any provision of this
Deed in any jurisdiction, shall not affect the legality, validity or enforceability of that
provision in any other jurisdiction or legality, validity or enforceability of the remaining
provisions in any jurisdiction.

Remedies and waivers

No faiiure to exercise, nor any delay in exercising, on the part of the Lender, any right or
remedy under this Deed shall operate as a waiver, nor shall any single or partial exercize
of any right or remedy prevent any further or other exercise or the exercise of any other
right or remedy. The righis and remedies provided in this Deed are cumulative and not

exclugive of any right or remadies provided by law.

Assignors’ obligations

Neither the Security Interest created under this Deed nor the obligations of each Assignar
under this Dead will be affected by any act, omission, matier or thing which, but for this
Clause 13.10 (Assignors’ obligations), would reduce, release or prejudics that Security
Interest or any of iis obligations under this Deed {without fimitation &nd whether or not
known to it or the Lender} including:

{a) any tima, waiver or consent grantad {o, or composition with, any Obligor or other
PETS0H;

{b) the release of any Obligor or any other person under the terms of any comgposition
or arrangement with any creditor of any Obligor;

{c} the iaking, varistion, compromise, exchange, renewal or release of, or refusal or
negiect to perfect, take up or enforce, any rights against, or Security Interest over
assets of any Chligor or other person or any non-presentation ar non-obseivance
of any formaglily or other requirement in respect of any instrumeant or any failure to
realise the full value of any Security Interest;
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any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of any Obligor or any othar person;

any amendment, novation, supplement, extension (whether of maturity or
othenvisa) or restatement {in each case, however fundamental and whether ar not
more onercus), or replacement, assignment, avoidance of lermination of any
Finance Document or any other document or Security Inlerest including any
change in the purpose of, any extension of or any increase in any facility or the
addition of any new facility under any Finance Document ar other document or
Security interest;

any unenforceability, ilegality or invalidity of any obligation of any person under
any Finance Document or any other document or Security Interest; or

any insclvency or similar proceedings.

13.11 Assignor intent

Without prejudice to the generality of Clause 13.10 {Assignors’ obligations), each
Assignor expressly confirms that it infends that the Security interest created by this Deed
shall extend from time to tme to any (however fundamental) variation, increase, extension
or addition of or to any of the Finance Doouments andier any facility or amount made
available under any of the Finance Documents for the purposes of or in connection with
any of the following:

{a)
{b)
{c}

()

{e)
)
6)
{n

{H

business acquisitions of any nature;
increasing working capilal;

enabling investor distnibutions to be made;
carrying out restructurings;

refinancing existing facilities;

" refinancing any other indebledness;

malking facilities avallable to new borrowers,

any other variation or extension of the purposes for which any such faciity or

amaount might be made available from time to time; and/or

any fees, costs and/or expenses associated with any of the foregoing.

13.12 Appropriations

Until the Secured Obligations have been irrevocably paid in full, the Lender may:

(@)

{b)

refrain from applying or enforcing the other monies, security or rights held or-
received by it in respect of thase amounts, or apply and enforce the same in such
manner and order as it sees fit (wheiher against those amounts or otherwise) and
no Assignor shall be entilled to ihe benefit of the same; and

hold in an interest-bearing suspense account any monigs received from each
Assignor or on account of each Assignor's liability under this Deed.
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13.13 Deferral of Assignor's rights

14.

15.

158.1

15.2

{a)

)

Uil the Secured Obligations have been irrevocably paid in full and unless the
Lendar otherwize directs, no Assignor will exercise any righis which it may have
by reason of performance by # of its obfigations under the Finance Documents or
by reason of any amount being payabie, or lisbility arising, under this Deed:

{i} o be indemnified by any Obligor,

(i) to claim any coniribution from any other guarantor of any Obligor's
obiigations under the Finance Documents;

(i} to take the benefit {in whole or in part and whether by way of subrogation
or ctherwise} of any rights of the Lender under the Finance Documents or -
of any other guarantee or security taken pursuant to, or in connaction with,
the Finance Documents by the Lender;

(v} to bring legal or other proceedings for an order requiving any Obligor to
make any payment, or perform any obligation, in respect of which any
Assignor has given a guarantes, undsriaking or indemnity undsr this
Dasad;

) to exercise any right of set-off against anv Obliger; andfar

(v} to claim or prove as a creditor of any Obligor in compelition with the
Lender.

If any Assignor receives any benefit, payment or distribution in relation to any
nghts referred to in paragraph (@) above it shall hold thai henefit, payment or
distribution io the extent necessary to enable all amounts which may be or
become payable to the Lender by the Obligors under or in connection with the
Finance Documsnis to be repaid in full on trust for the Lender and shall promptiy
pay or transfer the same to the Lender or as the Lender may direct for application
i accordance with Clause 9 (Application of receipls).

COUNTERPARTS

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

L.&w AND JURISDICTION

Governing law

" This Deed and any non-coniractual obligations arising out of or in relation to this Deed

shall be governed by English law.

Jurisdiction of English courts

(a}

The couris of England have exclusive jurisdiction to setile any dispute, including,
withou! limitation, disputes relaling to any non-contractual obligations arising out
of or in connection with this Deed (a "Dispute”).

The parties to this Deed agres that the courts of England are the most appropriate
and convenient courts to setile Disputes and accoerdingly no party will argue 1o the
conirary,
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{c} This Clause 18.2 {{Jursdiction of English couris} is for the benefit of the Lender
only. As a resull, the Lender shall not be prevented from taking proceedings
refating to a Dispute in any other courts with jurigdiction. To the sxtent allowed by
faw, the Lender may take concurrent proceadings in any number of jurisdictions.

This Deed has been executed as a Deed and delivered on the date stated 2t the beginning
of this Deed.
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SCHEDULE 1
Lender's and Receiver's powers
1. CONDUCT OF BUSINESS
(a3 Compromise claims
To compromise any claim relating o the Assigned Property.
by Borrowing and advancing

To borrow, raise or advance monsy whether or not in priority to the Secured
Onligations and with or without security.

{c) Employees
To employ solicitors, stockbrokers and cthers.
2. DEALING WITH THE ASSIGNORS' ASSETS
{a) Possession
To tzke possession of, get in, use and/or colfect any Assigned Property.
{0} Paymenis

To pay any oulgoings and paymenis charged on or otherwise relating lo the
Assigned Property or thelr ownership or usa.

{c) Receipts
To give receipts and releases for any sums recelved.
{d Assumption of rights

To assume, sxercise, cancel andior vary 2l or any of the powers and rights
corferred on an Assignor under any Assigned Property.

3. fhsPosSALS

To seil or otherwise realise and deal with, and transfer title to, the Assigned Property, in
return for such consideration as it thinks it and whethar or not;

{a for immeadiate or deferred consideration;
{s]] in return for 8 single payment or instalments; and
{c) for consideration wholly or partly in cash, property or securities in whatever form,
and in ali cases the terms of which shall bind any subseguent mortgages.
4, GENERAL

{a) General powers

To do or abstain from doing all such things as it considers necessary or desirable
for parfecting, maintaining preserving or enhancing the value of any of the
Assigned Property or for or in connection with the enforcement of the Security
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Interest created by this Deed or the realisation of any of the Assigned Property,
including:

{3

exaecuting, delivering and completing all or any deeds or other documants;

(i using the name of an Assigner in connection with any of the purposes in
this Schedule (Lender's and Recefver's powers),

{iii} commeancing, carrying out and complefing any acls, matiers o
proceedings in relation to any Assigned Property as if it were the sole and
absolute beneficial owner of the Assigned Froperty. and

{iv} cbiaining, entering info and maintaining sny bonds, covenants,
commitments, engagements, guarantess and indemmities or other lke
arrangements.

{b) General

All its powers and discrations under this Deed shall be:

{1

{ii)

LIBOVLAUDERRNG138881.3

exercisable on such terms and conditions and otherwise as it may think fit;
and

as if it were the absolute and beneficial owner.
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SCHEDULE 2

Form of Matice of Assignment

To: [Partner]

Fdate™]
Dear Sirs,
Motice of Assignment

We refer to the amended and restated limited parinership agreement dated 7 April 2017
enterad into betwaan 3i Managed Infrastructure Acguisitions GP {2017) LLP (as general
partner} and 3i Group plc {as founder partner) (the "Partnership Agreement’),

We hereby give you irevocable notice that:

{a} 3 Managad Infrasiructure Acquisitions LP {the “Parinership”) entered into 2
facility agreement {the 'Facility Agreement™) on [ ** ] with Lloyds Bank
international Limited (the “Lender”) in respect of a revolving credit faciity
agreement up to £]18,.000,000] (tha "Facility™).

(s3] as securlly for the Facility, the Parinership and 3i Investrments plc (the “Manager”)
have assigned by way of security (in favour of the Lender) pursuant to a security
assignment agreement dated [ ™ ] (the "Security Assignment”) various, rights,
file, interests, remedies and privileges {including in respect of their respective
rights in relation to contributions of capital and undrawn subscrption rghis and the
right to issue Drawdown Notices with respect therelo) under the Parinership
Agreement (the “Assigned Property”); and

{c} amongst other rights, the Lender is authorised in certain circumstances (o issue
Drawdown Molices pursuant to the Parinership Agreement.

We further notify vou that:

{a} notwithgtanding the above, you may continue to deal with the Partnership, the
general pariner and the Manager (and the Parinership and the Manager ramain
liabie for their respective obligations under tha Parinarship Agreement);

{&} following receipt of writen notice from the Lender that a Demand Event has
occcurred:

4] the Parinership and the Manager will cease to have any rights in respect
of the Assigned Property and therefore from receipt of such notice you
should deal only with the Lender in respect of the Assigned Property; and

{ii) yvou must oay all monies to which the Parinership is entilled under the
Farinarship Agreement in respect of the Assigned Properly direct to the
Lender {and not to the Partnership) unless the Lender otherwise directs in
writing;

{c the pravisions of this notice may only be revoked with the consent of the Lender.
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Please sign and retum the enclosed copy of this notice to the Lender (with a copy to the
Manager) by way of confirmation that:

(2} you agree to the terms set cut in this notice and o act in accordance with iis
provisions, and

(b} you have not received notice that the Partnership or the Manager has assigned its
rights under the Partnership Agreement to a third party or created any other
interest (which has not been validly released) (whether by way of security or
slherwise) in the Partnership Agreement in favour of any third party.

This letter and all non-contractual obligations arising in any way whalsosver out of or in
connection with this letter shall be governed by, construed and take effect in accordance
with the laws of England.

Yours faithfully

for and on behalf of

3i Managed Infrastructure Acqguisitions LP
acting by its general parther

3i Managed Infrastructure Acquisitions GP (2017} LLP

for and on behalf of

3i Investments plc

Om acknowledgement copy:

To: Lioyds Bank intemnational Limited
cfo Lioyds Bank Corporate Markets plc
10 Gresham Strest
London
EC2V TAE
Attention:  Roger Fox / Bharon Thandi

Copy to: 3i Invesiments plc

We acknowledge receipt of the above notice and the matters set out therein.

for and on behalf of

1
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EXECUTION PAGE

THE ASSIGNORS
THE BORROWER

Exscuted as a Deed by
3t MAanAGED INFRASTRUCTURE AcQUISiTiONS LP
acting by its general partner
31 ManaGeD INFRASTRUCTURE
Acousimions GP {2017) LLP
acting by:

Authorised attorney

in the presence of

Signature of withess:

DM 2 S SO Bl N

Name of witness:

Address of withess:

Address: 16 Palace Street, London, SW1E 50
Fax: james.dawes@ 3 com / jpnathan dobermand@dicom / lan.cooperfR 3 com
Aftention: James Dawes / Jonathan Doberman / lan Coopear
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THe Manacer

Exacuted as a Deed by
3 INVESTMENTS PLC
acting by

TN et 50 \_g}) L8N

Authorized attorney
in the presence of

Signature of wilness:
Mams of wilness:

Address of wilness:

Address: 16 Palace Street, London, SW1E 5D _
Fax: james. dawesdi com f jonathan doberman@3i.com fian.cooner@3i com
Allention: James Dawes / Jonathan Doberman / lan Coopsr
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THE LENDER

LLaoyps BANK INTERMATIONAL LIMITED

Autherised signaiory
Address: ofo Lloyds Bank Corporate Markets plc, 10 Gresham Street., tondon, £EC2Y TAE
Email: tugile bianchi@llovdsbhanking com / matthew hammeond@ileydshanking. com
Attention: Rugile Bianchi / Matthew Hammaond
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