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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5390107

Charge code: 0539 0107 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th February 2021 and created by ELEQTRA LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

25th February 2021 .

Given at Companies House, Cardiff on 26th February 2021

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

Chargor
Chargee

Charged Assets

Secured Obl i'gaiions

Secured Amount
Type of security

Law

---------------

SIGNATORY
eleQitra Limited, a private company incorporated under the laws of England and
Wales with registration numiber 5390107, having its registered office at 55 Ludgate
Hili, Loridon EC4M. 7JW United Kingdom (eleQUtra)

SUNMMARY
eleQira

GMG Trust Lid, as security trustes for the Finance Parties from timeto time

Certain shares of the Chargor from time to time, being twenty poiht zero ning one.

percent (20.091%) of the ordinary shares and twenty point zero nine one per ¢ent
(20.081%) of the convertible preference shares in the capital of Kalangala

Infrastructure Services Limited, a company incorporated in Uganda with company

‘nurmber 80570 and regi s%ered office at Floor 4 Acacia Place, Plot & Acadia

Avenue Kololo, PO Box 35501, Kampala, Uganda (the Issuer)

The Obligations of the Issuer under the Note Transaction. Documents, which

inciude the Note lssuance Dsed dated 31 December 2011 between, amz}agst-
others, the {ssuer and the Security Trustee (as amended (however fundamentall by,
ncludmg with respect to changes in interest rates and repayment dates) of
replaced from tilme to time)

UsD 6,5840,000.

fixed tharge

Ugandan iaw

IT15 AGREED as foliows:



1.

interpretation

Definitions and interpretation

Definitions

1.1,

inthis Deed:

Charged Assets means those asseis which are from time to time the subject of clause 2.2

Lhargor means sleQira

Companies Act means the Companies Act (No.1 0f 2012}

Default Rate means the rate specified in clause 12.3 of the Note issuance Deed

Disposal means any transfér or other disposal of an asset or of an interest in-an asset, or the
creation of any Right over an asset in favour of another parson, but not the creation of Finance-
Party Security and Permitted Security

Dividends, in relation to any Share, meéans:

111 dividends and distributions of any kind and any-other sum received or receivable

in respect of that Share;

1.1.2. shares or other Rights accruing or offered by way of redemiption, bonus, option
or gtherwise in réspect of that Share;

1.1.3. aliotments, offers and rights accruing or offered in respect of that Share; and
144 any other Rights attaching to, deriving from or exercisable by vitiue of the
ownership of, that Share

Enforcement Time means any time at which an Event of Default has occcurred and is
centinuing

Sin‘aﬁce Party Security means the Security created by this Deed and any other existing or
foture Security granted by the Chargor fo the Security Trustee to secure the payment and
discharge of Secured Obligations

Finance Party Security Document means a document creating or evidencing Finance Pary
Security

insolvency Event, in relation to a person, means:

1.1.1 the digsolution, liquidation, provisional liquidation, recelvership of that persen or

the entering into By that person of a voluntary arrangement or scheme. of

arrangement with creditors;
1.1.2. any analogous.or similar procedure.in any jurisdiction other than Uganda; of

1413, any ather form of procedure rglating to insolvensy, recrgahisation or dissolution

in any jurisdiction



Interpretation
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5

Note Issuance Deed means the note issuance deed dated 31 December 2011 hetween,
amongst others, the Jssuer and the Security Trustee, pursuant to which the Noteholders
agreed to grant the Issuer a note issuance facility for the purpose of financing the Project, ay
it may from time1o time be amended, restated, novated or réplaced {(however fundamentally,
including by anincrease of any size in the amount of the facilities made available under it, the.
alteration of the nature, purpose or period of those facilities or the change of its parfiss)

Noteholders means.the ;jerscns defined as such in the Note Issuance Deed

Obligations, in relation to a person, means all obligations-or labifities of any kind of that
perach from time to time, whether they are:

1.1, to-pay maney orto perform {or not to perform) any other act:

112 exprass of mplied:

1.1.3, present; future or contingent;

1.14, joint or several:

115, incurred as @ principal or surety or in any other manner; or

1.1.8. originally owing to the person claiming performance or acqiiired- by that person

from soreons élse
Officer means, in relation to a parson, any officer, emplavee or agent of that person

Receiver and Manager means oné or more receivers and managers appointed, or to be
appointed, undet this Dead

Secured Obligations means the Obligations of the Issuer under the. Note Transaction
Documents, which include the Note Issuance Deed dated 31 Decermnber 2011 between,
amongst.others, the Issuer and the Security Trustes (a3 amended (howaver fundamentally,
including with respect to changes. in- interest rates and repayment dates) or replaced from
time to time)

Security Trustee means GMG Trust Ltd, a company registered under the faws of the Republic
of Mauritius with registration number CO7041427, or any other bersoh appointed as security
tfrustes for the Finance Parties under the Note Trangaction Documents

Shares means:
1.1.1. the shares described in Schedule 2 (Shares),

1.1.2 any other shares in the capital of the Issuer which are beneficially owned by the
Chargor; and

113 any shares in the Issuer-acquired by the Chargor after the date of this Deed.

I7y this Dead:



1.3.

1.4,

1.5.

1.8

1.7

8

1.2.1, the table of contents, the summary and the headings are inserted for convenience

only and do not affect the interpretation of this Dead:

1.2.2. references to'clauses and schedules-are to clauses of, and schedules to, this
Dead;
1.2.3. references 1o the Note Issuance Deed, any Note Transaction Document or any

ofher document are to that document as from tirme to time amendad. restated,

novated or replaced, however fundamentally;

124 references to a person include -an individual, firm, compary, corporation,
unincorporated body of persons and.any government eritity;

1.2.5. references to & person include its successors in title, permitted assignees and
permitted transferces.

1.286. words importing the plural include the singular and vice versa: and

1.2.7. refaréhices 1o any enactment include that enactment as amernded or re-eniacted:
and, if an enactment is amended, any provision of this: Deed which refers to that
enactmert will be amended in Such mafner as the Security Trustee, after

consultation with the Chargor, determines to be necessary in order to preserve
the intendad effect of this Deed.

Where this Deed imposes an obligation on the Chargor to do something i required or

requested by the Security Trustee, it will do o as.soon as practicable after it becomes aware

of the raquirement or regiiest.

s intended that this document takes effect as a degd even though the Sécurity Trustee may

only execute it under hand.
This Deed may be éxecuted in counterparts.

A Default is continuing if it has not been waived or remedied to the satisfaction of the Majority

Neteholders in accordance with the Note Issuance Deed.

Each category of shares described in the definition of "Shares” inclause 1.1 will be-construed

as separate from each other category.

Incorporation of the Note Issuance Deed definitions




1.8, In this Deed, unless otherwise defined in this Deed, words and expressions defined in the
Note Issuance Deed and used in this Deed shall have the sarme meaning where used in this
Deed.

Third party rights

1.8 The Rights corferred on each Receiver and Manager and on each Officer of the Security
Trustee or a Recelver and Manager under clause 12 (Experises, liability and-indemnity) are

enforceable by edch of them.
110, No other termof thi$ Deed is-enforceable by anyone who'is nota party to this Deed.

The parties to this Deed may terminate this Deed or vary any of its terms without the consent
of any .t'hirti_ pafly. However, they may not terminate this Dead or vary any of its ferms if this
would have the effect of terminating or adversely affecting the Rights of & Receiver and
Manager or of an Officer of the Security Trustee or a Receiver and Manager undar this Deed
without Its consent, during an Enforcement Time to-the extent a Receiver and Manager or
Officer of the Security Trustee has been appointed in which case, the consent of that party

will also be required.

Security
2. Charge

21, The charges contained in this clause 2¢

2144, are given to the Security Trustee as trustee for the Finance Parties:
212, secure the paymentand discharge of the Secured Obligations; and
2.1.3 are giver with full title guaraniee.

2.2 The Chargor charges, by way of first fixed charge, all of the Rights which it now has and-all of

‘the Rights which it:obtains &t any time in the future in:
221 the Shares;

22z, any Rights: accruing to, derived from or otherwise connected with the Shares
{including Dividends and proceeds of Disposal): and

2.2.3. any warrarts, options and other Rights o subscribe ¢ or otherwiss actuire
Shares,




Restrictions

34 The Chargor will ensure that the restrictions contained in this clause 3 are complied with

unless the Security Trustee agrees to the contrary.

32 No Security will exist over, or in refation to, any Charged Asset other than Finance Party
Sscurity.

33,  There will be o Disposal of any Charged Asset axcept as otherwise expressly permitied
under the Note Issuance Deed.

Perfection

General requirements

41, The Chargorwill create all such Finance Party Security, execute all such documents, give ail.
wuch notices, effect all such registrations (whether at the Companies Registry, or otherwise),

deposit all such decuments-and do ali such other things as the Security Trustee may require

frorm time 1o time in order to:

411, ensure that it has an effective first-ranking fixed charge over Charged Assets;,
and
4.1.2. during -an Enforcement Time, facilitate the enforcement of the Finance Party

Security ralating to the Charged Assets, or the realisation of the Charged Assets
or the exercisé of any Rights held by the Security Tiustes or any Receiver and

Manager under or i connection with the Finance Party Security.

4.2. Notwithstanding Clause 4.1, the Chargee. shall be responsible for the registration of the

Finance Party Security with the Security interest i Movable Property registry.

43 The scope of clause 4.1 is notlimited by the specific provisions of the rest of this clause 4 or

by any other provision of the Finance Party Security Documents.
Specific requirements
4.4.  TheChargor willl

441, onthe date of this Deed (o, if it acquires the Shares later, as soon as practicable

after it does o), deposit with the Security Trustee:

4411, all cartificates or other documents. of title 10 the Shargs -and shars

transfer forms far them, executed in biank by the Chargor,



4.4.1.2, alt forms to be submitted to Companies Registry to register the
resignation of directors of the [ssuer, to the éxtent within its power,

executed in blank by the directors; and

4.4.1.3. an-irrevocable proxy and power of attorney in respect of the Shares
in favour of the Security Trustes to enable the Security Trustee to
vest the same in thé-Security Trustée or in any purchaser with the
intent that the Security Trustee may, at any fme during an
Enforcement Time and without notice to the C‘h’argor, present such

transfers duly completed for registration:

4.4.2. if required to do 50 by the Security Trustee (and to the extent that the Chargoris
legally able {o do so) amend the articles of assosiation of the Issuer in the manner
reasonably required by the Security Trustes (and procure that the Issuer takes,
or omits to take, alf such other steps-as the Security Trustee may require) in order

to enable it to énforce its security without restriction; and

443, if required to do so by the Security Trustes at any time during an Enforcement
Tirme, procure that the Securty Trustés or its nominee becomes registered as the

legal owner of the Shares,

Nofification

4.5, If; after the date of this Deed, the Chargor acquires or agrees to acquire any Shares, it will
notify the Security Trustee as soon as reasonably practicable and will provide it with such

information about the acquisition as the Security Trustee may reasonably require.
Bubséguent Security

4.8, If a Finance Party réceives notice that any Security has been created over Charged Assals,
that Finanice Party will be treated as if it had immediately opened a new account for the
Chargor, and all payments received by that Finance Party from the Chargor will be treated as
if they had been cradited to the new account and will riot reduce the amount then due from
the Chargor to that Finance Party

Enforcement
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Enforcement.

Time for enforcement

B4

The Sezurity Trustee may enforee the £ inance Party Security constituted by this Deed atany
time during an Enforéerment Time orifthe Chargor reguests it to do 80, provided that once the
Security. Trustee has validly commenced enforcement of the Fipance Party Security, the
Security Trustee shall not be ob!_ige_d to cease such proceedings unless it determines
otherwise,

Methods of enforcement

5.2.

5:3.

54,

5.5

5.6.

Subject to Clause 5.1, the Securily Trustee may enforce the Finance Party Security
constituted by this Deed by

521 becoming the registerad holder of the Charged Assets, selling the Charged
Assets or otherwige receiving the beriefit of the Charged Assets in any way it may
decide; or

52.2. appointing a Receiver and Manager of ali ar any part of the Charged Assets,

A. Receiver and Manager must be appointed by an irstrument in writing, and otherwise in
accardance with the Compatiies Act.,

The appointment of a Receiver and Manager may be made subject ta such fimitations as are

specified by the Security Trustee in the appointment,

if morethan one paErson ig appointed as a Recelver and Manager; each person will have power

to act independentiy of any other, except t the extent that the Security Trustee may specify

. tothe contrary in the appointmant.

The Security Trustee may remove or replace any Receiver and Manager,

Powers on enfercement

b.7,

The Security Trustee, ang any Recéiver and Manager, will have the: following poOwars in

respect of the Charged Asseisr

5.7.1. the powers giveh to-a Recsiver and Manager by the Compariles Act: and

572, the: power 1o do, or omit to do, on behalf of the Chargor, anything which the

Chargor themseives could have done, or omitted i do, if the Charged Assets
were not the. subject of the Finanee Party Security and tha Chargor were not in

insolvenoy proceedings.
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5B Except to the extent provided by law, none of the powers descnbeé in this clause 5 will be

affectsd by an Insolvency Event.in relation to the Chargor:
Status and remuneration of Receiver and Manager

5:9. A Receiver and Manager will be the agent of the Charger. He will have no authority (o actas

agent for the Security Trustee, even in the liguidation of the Chargor.

510, The Security Trustee, acting reasonably, may from time to time determine the ramiuaeration
of :any Receiver and Manager provided that-the Issuer shall pay documented costs and

expenses of any one single Receiver or Manager.
Third Parties

511, Aperson dealing with the Security Trustee or with a Receiver arid Manager is entitied to

assume, uniess it has-actual knowledge to the contrary, that:

5111 those persons have the power fo do those things which fhey are purporting to do;
and
5112 they are exercising thelr powers properly

Application of Prodeéds
All money received by the Security Trustee or a Receiver-and Manager under or in connection with
the Note Transaction Documents shall be dealt with in accordance with the provisions of the Sseurity
Trustand Itercredhitor Deed

Representations and undertakings
- Reprasentations

71 The Chargor hereby represents and warrants to the Security Trustee as follows as at the date

of this Deed:

711 it is & company duly incorporated and validly existing under the laws of England
and Wales;

712 it'has the power to enter. into, perform and deliver, and has taken all necessary

‘action to authorisé its entry into, performance and delivery of, fhis Deed and the
trangactions conternplated by i

7.1.3, the.entry into and performance by it of, and the transactiohs contemplated by,
this Deed do not and will not conflict with;

7434 any Applicable Law;
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7.1.3.2. its constitutional documents; or

7138, any agreement or instrument binding upon it or any of the Charged

Assets:

it is not aware of any fact, evént or circumstance that could result-in 2 Material
Adverse Effect that has not been disclosed to the Original Noteholders prior o
the date hereof, and all such facts concerning the business and affairs of the
Issuer, which might be material for disclosure to the Original Noteholders, have
been disclosed to the Original Noteholders i writing:

the Issuer has no material liabilities other than those disclosed in audited financial
statements for the financial years ended 31 December 2017, audited financial

statements for the financial year ended 31 December 2018 and audited financia

statements for the financial year ended 31.December 2018,

excepl gs disclosed by the Issuerin accordance with the Note Issuance Deed or

as disclosed by the Issuer in Schedule 3 (Disclosures), ne litigation, arbitration or

administrative proceedings or investigation of or before any court, arbitral body
oragency have been started or (to the bestof the Chargor's knowledge and belief
having made reasonable due and careful enquiry) threatened against the fssuer
{other than "iitigatét’m, ‘arbitration or administrative proceedings or-investigations
that involve amodunts. of less than twenty five thousand Dollars {$25,0’O€}_) of are

frivolous or vexatious in nature and would not résultin a Material Adverse Effect);

the lIssuer's only activity since its formation has been the development,
construction, ownership, operation, maintenance and financing of the Praject and
such other anciltary activities associated with the foregoing, and the Issuer has
no liabilities of any nature, except as disclosed to the Original Noteholders

pursuant to paragraph 7.1.5 of this clause;

alf projections or Assurriptions regarding future events in relafion to the Financial
Mode!, which have been preésented or delivered to the Original Noteholders, have
been prepared In good faith, have been carefully considered and were based on
reasonable suppositions at the time said projections and Assumptions were
prepared in accordance with clause 201 (Procedure for determining

ASsumptions) of the: Naote lgsuance Deed;

it has not breached any Applicable Laws in any material respect, and it has not

breached any Anti-Mongy Laundering laws, Comrupt Practices Laws and Anti-

terrorism Laws, ineach case to the extent that such Applicable Laws apply to the
Chargor, and



7.2,

13

7.1.10. copies of all Project Documents have been defivered by the Issuer 1o the Security
Trustee, and such copigs dre complete and accurate and have not beer

amended or modified by any agresments. writter or oral.

Each representation and warranty in this Deed shall be constried as a separate and
independent representation-and warranty and shall:hot be governed, limited or restricted by
reference or inference from any other term of this Deed or any other representation of

warranty.

1imitation

8.1,

8.2.

Subject to clause 8.2, the Chargor shall indemnify the Original Noteholders from and against
the loss of shares relating to, or.arising directly or indirectly in any manner or for any cause.or
reason whatsoever from the breagh of any representation, warranty or undertaking made

herein by the Chargor.

Theliability of the Chargor inrespect of any claim or indemnity under this Deed shall be limited

to the Charged Assets,

Undertakings

9.1,

8.2,

9.3.

8.4,

The Chargor will promptly pay all calls, instalments or sther payments which from time to time
bectme due in respect of any of its Shares, and thg Security Trustee will not, except in the

eventof gross negligence, fraud or misconduct; inclr any liability in respact of them,
The Chargor will not permit the issuer to:

824, cancel, increase, create, issue or put under option (i) any share capital or (i} any

loan capital corvertible ifito shares; or

822 make any aiteration to, grant any rights in refation to or otherwise re-organise,

purchase or reduce its share capital or réserves in any way,

in each case, without the prior written consent of the Security Trustee other than as permitted
under the Subscription Agreements and Project Documents in sccordance with the Note

Transaction Documents.

Subject to any applicable provisionsof Ugandan law, the Chargor will riot convene & meeting
of the Issuer with a view to passing a resolution that the 1ésusr be wound Up and the Chargor

will not vote to pass any such resolution at any meeting of the Issuer.

The Chargor will not take any steps which would negatively impact the value and marketability
of the Charged. Assels. For the avoidarice of doubt this Undertaking does not zffect the



16.

8.5

8.8.

9.7,

9.8

9.9

G108
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Chargor's right to exercise any rights it may have under any Project Document or Subscription

Agrsement fo whichiit is a party.

The Chargorwill niotify the Security Trustee as soon as it becomes aware of any matter which
might reasonably be expected to have an adverse effect on the Rights of the Security Trustee
under the Finance Party Security. Those matters include & claim by any person to an interast

in & Charged Assét.
The Chargor will provide to the Security Trustee:
9.6.1. such information about the Charged Assets:

89.6.2. such. information about the extent to which it has complied with its obligations
under this Deed; and

963 copigs of such documents which create, evidence orrelate to fts Charged Assets,
as the Security Trustee may from time to time reasonably request.

To the extent within'its power, the Chargot will procure that the directors of the lssuer duly
approve and register all transfers of the Charged Assets, from time to time, lodged with them
by or on behalf of the Secuiity Trustee.

The Finance Parties may exchange between themselves any information relating to the

Chargor.

If the Chargor does not comply with its-obligatioris under this Deed, the Securily Trustee may
do so on the Chargor's behalf oi such basis as the Security Tristee may reasorably decide.
The lssuer will indemnify the Security Trustes on demand against the amount certified by the

Security Trustee to be the cost; loss or lability suffered by it as a result of doing so.

The fssuer shall promptly notify the Chargor of any Event of Défault that is continuing under

the Note Issuance Deed:

Miscellaneous

Duration of the security

16.1.

102.

The Obligations of the Chargor under this Deed and the Finance Party Security will continue
unitil'the- Secured Obligations have been irevocably and unconditionally paid or discharged in
full, regardless of any intermediate payment or discharge in whole or in part.

If as a result of an Insolvency Event the Charged Assets are converted into cash before the

Obligations of the Chargor under this' Deed have been discharged, the Security Trustee will

be entitled to recover the value or amount of the Charged-Assets from the Chargar.
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12,

13

15
Rights during an Enforcement Time

During an Enforcement Time (and. also once the Finance Party Security is being enforced), the
Sécurity Trustee will be entitled to réceive all distiibutions in respect of the Shares and the Dividends

for application in accordance with clause 6 (Application of proceeds).

111, During an Enforcement Time (and &dlso onde the Finahce Party Security is being enforced),
but only upon writteri notice fothe Chargor, the Security Trustes will be entitled o exercise all
vating and other Rights it respect of the Shares. and the Dividends.

11.2. 7o the extent that the holdsr of those Shares is not the person entitled 1o receive those
distributions and' exercise those Rights, the holder will pay the distributions to the person
enfifled to them and will exercise those Rights in accordance with the reasonable requirements

of the person entitied o exercise them,
Expenses, Tiability and indemnity

12,1, The Issusrwill, on demand, pay all legal and other costs gnd expenses (including any stamp
duty; registration or other similar taxes) reasonably incurred and documented by th.e Security
Trustee or by any. Receiver-and Manager in connection with the Finance Party Security
constituted by this Deed in accordance with the Note ssuance Deed, the Security Trust 'and
Intercreditor Deed and any Fee Lettérs.

12.2.  Netther the Security Trustee nor a Receiver and Manager norany of their Officers will be in
anyway liable or responsible to.the Chargor for any loss or liability of any kind arising from any
actoromission by it of any kind (whether as mortgagee in possession or otherwise) in relation
to the Chargad Assets or the Finance Party Security, exceptto the extent caused by its own

negligence or wilful misconduct,
Waiver of defences

Subject to-tlause 10.1, the Obligations-of the Chargor under this. Deed will not be affected by an act,
omission, matter or thing ‘which, but for this clause, would reduce, relesse or _pfe'j'udice' any of its
obligations under this Deed (without limitation and whether or not known to it or to the Security

Trustee}, including:
131, any time, waiver or consent granted to, or composition with, the Tssuer or any other person;
13.2.  therelgase of the ssuer or any other person;

13.3.  the taking, variation. compromise, exchange, renewal or release of, or réfusal or neglect fo
perfect, fake up or enforce, any rights dgainst, or security over assets of, the Issuer or any
‘other person or any non-presentation or non-ebservance of any formality or other requirerent

in respect-of any instrument or any failure to realise the full vaiue of any security

¥
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15.

18.
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13.4.  any incapacity or lack of power, authority or legal personality of or dissolution or ;:E";ange inthe

members of status of the [Ssuer or any other person;

13.5.  any amendment (however fundamental) or replacerrent of a Note Transaction Dosument or

any other document or security;

136, any unenforceability,. iflegality or invaidity of any obligation of any pefsen undet any Note

Transaction Document or any other dociimerit or security: of
13.7.  any Insolvency Event.
Immediate recotirse

The Chargor waives any right it may have of first requiring the Finance Parties (or any trustee or agent

on their behalf) to procesd against or enforce any otherrights or security or claim payrent from any

person before claiming from the Chargor under this Deed. This waiver applies irrespective of any law

orany provision of 2 Note Transaction Document 16 the contrary.
Appropriations

Untit the Secured Obligations have been irrevocably and unconditionally discharged in full, any
Finance Party (or any trustee or agent on its behalf) or a Receiver and- Manager may refrain from
applying or enforcing any other money, security or Rights heid or received by it {orany tustee or agent
on their behalf) in respect of the Secured Obligations; or apply and enférce the same in the manner
and order It thinks fit{whether against those amounts or otherwise) and the Chargor will not be enfitled

to the benefif of tha.same
Deferral of Chargor's rights

161, During an Enforcement Time, unless the Security Trustee otherwise directs, the Chargor will
not exercise dny Rights (including: rights of set-offy which it may have by reason of
performance by it of its obligations urider the Note Transaction Documents or by reason of
any amount being payable, or liability arising, undet this. Deed;

1611, to be indemnified or reimbursed by the. |ssuer;

18:4.2. to claim -any contribution from any other obligor in relation to the Issuer's

obligations under the Note Transaction Documents;

16.1.3. to take the benefit (in whole or in part and whethar by way of subrogation or
otherwise) of any rights of the Finance Parties under the Note Transaction
Documents or of any other guarantee or security taken under, or in connection

with, the Note Transaction Decumments by the Financs Parfies;
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16.2.

16.3.

164,

17

16.1.4. to bring legal or other proceadings for an order requiring the issuer to make any
payment, or perform.any obligation, in respect of which the Chargor has given a

guarantee, undertaking or indemnity under this Deed:
16.1.5, o exercise any right of set-off against the lssuer andfor

16.1.8. to-claim or prove as a creditor of the Issuer in competition with the Finance

Farties.

If the Chargor receives any benefit, payment or distribution in relation 1o such Rights which
the Security Trustee informs the Chargor s contrary to the. provisions of the Note Issuarice
Deed (and such benefit, payment or distribution is contrary to such provisions), it will-promptly

pay an equal amount to the Security Trustee for application in accordance with this Deed.

Clauses 16.1 and 16.2 only apply until all the Secured Obligations have been irrevocably and

unconditionally discharged in full,

This Deed is-in addition t0-and is not.in any way prejudiced by any other guarantee or security

now or subsequently held by the Finance Parties.

Remedies

AYAS

17.2.

173

The Rights created by this Deed are in addition to any other Rights of the Finance Pariies
against the Chargor or any other security provider under any other documentation, the general

law or otherwise. They will not merge with or limit those other Rights, and are ot limited by

them,

No failure by the Security Trustee to exercise any Right under this Deed will cperate as a
waiver of that Right. Nor will a single or partial exercise of 2 Right by a Firiance Party preclude
its further exercisé.

if, at any time, any provision of this Deed is or becomes illegal, invalid or uneriforceable in any

respect under any law of any jurisdiction, neither the legality, validity or enforceability of the

reémaining provisions nor the legality, validity or enforceability of that provision in any cther

respect or under the law-of any other jurisdiction wili- be affected or impairad in any way.

Power of attorney

The Chargor, by way of security, irrevocably appoints each of the Security Trustee and any Receiver
and Manager severally to be'its atiorney:

18.1.

fo do anything which the Chargor is obliged to de under the Finance Party Security

Documents;and



18,

20.

18

18.2.  to exercise any of the Rights conferred on the atterney by the Finance Party Security

Documents or by law,
The Security Tristee

19.1.  The Security Trustee may be replacad by a successor in accordance with the Security Trust

and Intercraditor Desd.

19.2.  On'the date of its appointment, the succassor Security Trustee will assume all the Rights.and
Obligations of the retirinyg Security Trustee, However, this does not apply to.any Obligations
of the retiring Security Trustee which arise out of its acts or omissions .as Security Trustee
before the appointment of the succassor, in respect of which the ratiring Security Trustes will
continue to have the Obligations imposed by, and the Rights contained in, this Deed, the Note

Issuance Deed and the Security Trust and [ntercreditor Deed.

18.3.  The retiring Security Trustee will, at the Issuer's expense, provide its successor with copies of
‘those of its records as Security Trustes as its successor properly requires to perform ifs

funclions as Security Tristes.
Notices
Communications in writing

Any commurication to be made under or in connection with this Deed shall be made in writing and

uniess otherwise stated, may be made by fax, letter or email,

201, Addresses

The address, fax number or email address (and the department or officer, if any, for whose
attention the communication is to tie made) of each parly to this Deed for any communication
or dﬁmment_fc be made of delivered under or in connection with the Note Transacdtion
Documents is as sef out in Schedule 1 (Initial administrative details of the parties), or any
substitute address, fax number, email address of department or officer as that party may from
time fo time notify to the other parties by not less than five (5) Business Days’ noticez.

202, Deiivery

2021, Any communication or document made or delivered by one person to another
under or in connection with this Deed will only be effective;
if by way of fax when received in legible form:,
20214, by way of letter, when it Has beefi left at the relevant address or five

(5) Business Days after being deposited in the post pastage and
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international courier fees prepaid in an envelope addressed to it at

thiat gddress:or

20212, i by way of email, upon the earlier of (iy the ernail being received in

legible form by the recipient and (ii) a-delivery recsipt is received by

the sender confirming that such efail has been delivered to the

reciplent's correct emall address,

and, if a particular depariment or offic:e_z’ is spicified as part of its address details
pravided under clause 20.2 (Addresses), if ‘addressed to that department or

gfficer.

20.2.2. Any comimunication or decimernt i be ade or deliverad fo tre Security Trustee
will be effective only when actually récéived by the Security Trustee, respectively
and ther oniy i it is expressly marked Tor the attention of the department or officer
identified with the Security Trustee's signature below (of any substitute
department or officer as the Security Trustee, respactively, shall specify for this

purpose).

20.2.3. Any communication or documeant received. in acooirdance. with this clause. 20
(Notices) after 5.00p.m. {Landon tirme) ori @ Business Day, or on a day which is
niot & Business Day, will be deemied to have been delivered at 10.00 a.m. on the

rext Business Day.

20.3. English language

Any notice given or other documents provided under orin connection with this Deed mist ba
inEnglish.

21 Law and jurisdiction

Law

211, This Deed and any non-contractual obligations connected with it are governed by the law of
Uganda.

212, Arbitration

21.21. Subject to clause 21.3 (Option to litigate) below, any dispute, claim, difference or
controversy arising out of, relating o or having any connection with this Deed,
including any dispute invalving any non-contractual obligations or any qusstion
regarding its existence, validity, interpretation, performance or termination (a
Dispute), shall be referred to.and _ﬁhalﬁy rasdlved. by arbitration under the LCIA
Arbitration Rules (the Rules).




21.2.2.

21.2.3

2124

2125

2128

21.2.7.
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The Rules are incorporated by referenice into this clause 21.2 and capitalised
terms used in this claugs 21.2 Which afe not otherwise defined in this Deed have

the rmearing given to them in the Rules.

The number of arbitrators shall bs three {3). The Chargorshall nominate one (1)
arbitrator for appointment by the LCIA Court. The Security Trustee shall nominate
one {1}arbifrator for appointment by the LCIA Court. The LCIA Court shallappoint
the chairrian. i, within thirty (30) days of the Request for Arbitration being sent
to the LCIA Registiar, (i} the Chargor dees not make @ nomination for an
arbitrator; of (i) the Security Trustee dogs not make a nominatior for anarbitrator,
the LCIA Court shall appoint such arbitrator. Any requirement inthe Rules to take
account of tha nationality of a person considered for appointment as an arbitrator
shall be disapplied and a parson shall be pominated or appointed as.an arbitrator

{including as Chairman) regardless-of his nationatity.
Each Finance Party:

24,941, expressly agrees and consents to this procedure for nominating and

appointing the Arbitral Tribunal, and

24.2.4.2. irrevocably and unconditionally waives any right to choose its own

arbitrator. .

The seat, or legal place of arbitration, shall be London. The language used in the:

arbitral proceedirigs shall be English.

24254, Alldocuments submittéd in connection with the proceedings shall be
in the English ianguage or, if in another language, accompanied by

afi English franslation.

21252, Senvice of any Request for Arbitration made pursuant to this clause
must be by registered post at the address given for the sending of
rictices under clausge 20 (Notices).

Save as provided in clause 21.3 (Option tolitigate) below, the jurisdiction of the

English courts under sections 45 and 69 of the Arbitration Act 1996 is excluded.

Consclidation/Jainder

21:2.7.1.  Hany Dispule arsing under, out of or in connection with this Deed
(the First Dispute) involves issues of fact and/or law which are
substantially the same as, or connested with, -or touch upon, or

concern issuas of fact-and/or law raised i
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212741 any other dispute or difference arising under, out.of

of in.connaction with this. Deed: andlor

212742 any dispute arising under, out of or in. connection

with ariother Note Transaction Dacument(s),

{each a Related Dispute)

then, notwithstanding that the arbitrator may already have been agreed or
appointed under this Deed or a Note Transaction Document in rejation to the
First Dispute or the Related Dispute, either party (the Notifying Party) may,
by service of a written notice {which shall be sent by courier and which shall
be deemed to have been received two (2) days after sending) (a
Consolidation Notice) in accordance with this clause 21.2.7, request;

2127121

that the First Displite be réferred to
the arbitrators appointed or te be
appointed in respect of any Related
Dispute to which the Notifying Party

s also party; o that such a Related

Dispute be referred to the arbitrators
appointed or to be appointed in
respect of the First Dispute: and
that, in either case, the First Dispute
and the Related Dispute specified in
the Consolidation Notice {the

-Notified Disputes) are.

consolidated and heard as one
dispute {the Consolidated
Dispute). The Notifying Party must
serve the Consolidation Notice on
ali parties o the Notified Disputes,
and on any arbitrators, who have
already been appointed ordgreed in
connecticn with any of the Notified
Disputes. In the event of ali
concerned parties not  having
agreed  upon  consolidation  as
requested in the Consoclidation
Notice within fourteen (14) days
after receipt, any party to the First
Digpute or a Related Dispute may
requast any arbitrators appoirited in
respect of suich dispute to make &
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ruling on the matter. In the sevent of
inconsistent decisions by diffsrent
arbitrators  relating fo the
consolidation  of the  Notified
Disputes {including whether
consolidation should occur at all and
if so which arbitrator should preside
over the Consolidated Dispute), the
decision of the arbitrators appointed
first in time (the First Arbitrator)

shall prevail. Any decision by

arbitrators. a8 to ‘whether Notified
Disputes should be consolidated
shalt be determined taking into

account:

the likelihood -and consequences of
inconsistent decisions if

consolidation is not allowed:

the extent of any delay on the part
of the Notifying Party in serving the
Consolidation Notice

the extent of -any delay on the part
of any party objecting to
consolidation  of the Natified
Disputes in raising suich objection;
how far the arbitration or any other
dispute  resolution process  in

relation 16 edch of the Nolified

Disputes has progressed; and.

the likely congeguences of
consolidation in terms of cost and

time

The arbitraters with jufisdiction over the Consolidaied Dispute

pursuant 1o Ciause 21271 (the Arbitrators) shall then have

discretion to revise any procedural directions, timetablas ortirie fimits

that may have been agreed or ordered in respect of the First Dispute
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or ‘the Related. Dispute and give any order in raspect of the
consolidation of the First Dispute and the Related Displite as may be
fiecessary. Any award, decision or order of the Arbifrators given in
respect of a Consolidated Dispute shall be binding on all parties to
the Consolidated Dispute.

21.27.3. The Arbitrators shall have jurisdiction fo resove finally the
Consolidated Dispute to the exclusion of any other arbitrator and any
appointment: of -another arbitrator in ralation o the Conzolidated
Dispute will be deemad to be functis oficio, Any such termination of
-an arbitrator's appointment shall be withoyt prejudice to:

21.2.7.3.1. (subject fo the foregoing provisions) the validity of
any act'done or order made by that arbitrator or by
thie court in support of that arbitration before the

termination of his appointment;

21.2.7.3.2. his entitiement to be paid hig proper fees. and

disbursements; ang

21.2.7.3.3. the date when any claim or defence Was raised for
the purpose of applying any limitatior Bar or any

similar rule.or provision.

21.2.7.4.  Either party shall be entitled o join a8 an additiona parly & third party
toa Dispute that arises under, cut of orin connection with this Deed
or to a Consolidated Dispute. The issuar consents 16 being joined as
an additional party to disputes that arise Undér, out of or in connedtion
with @y Note Transaction Dogument. in the event that the issusr is
joined as an additional party 1o a dispute that arises under, outof or
in connection with any Note Transaction Document it irrevocably
waives any right to object to the appointment of an arbitrator
appointed prior fo the Issuer being joined fo such dispiite or to resiet
the enforcement of any award on the basis of thé manner of the
arbifrators’ appointment.

213, Option to Litigate

21.31. Al any time before the Arbitral Tribunal has been formed under clause 21.2
{Arbitration)
21.3.2. above, the Security Trustee may by notice in writing to all the other parties tothis

Deed (a Noticejopt to litigate all Disputes or a specific Dispute, Inthe svantsuch
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a Notice is given, clause 21 2 (Arbitration) above shall hot apply to the Dispute or
Disputes referred to in the Notice and this clause 21,3 shall apply instead.

21.3.3. The Ugandan courts shall have jurisdiction to hear the Dispufe of Disputes
referred to in a Notice. Subject to clause 21.3.4 below, such jurisdiction shall be
exclusive and each Party submits to the exclusive jurisdiction of the Ugandan

Lourts Inguch circumstances.

21.3.4, For the purposes of this clause 21.3, the Chargor waives objection to the
Ugandan courts on the grounds that they are an inconvenient forum to settie the

Dispute of Disputes referred to in-a Notice,

21.3.5. This clause 21.3 is.for the benefit of the Finance Parties only. To the extent

aliowed by law, the Security Trustea may on behalf of the Finance Parties take:
21.3:5.1.  proceedings in any other court, and
21:3.52.  concurrent proceedings in any number of jurisdictions:

inrespect.of any Dispute or Disputes refarred t5.in a Natice.

21.3.8. Service of any Notice pursuant to this clause 21.3 must be by registered post.at

the address given for the sending of notices under clause 20 (Nofices).

Waiver of Iimmiunity

214, Inrespectof the Charged Assets the Chargor irrevoeably and unconditionally:

2147, agrees not to claim in any jurisdiction, for itseffor in respect of its sssets, immunity
from suit, execution, attachiment (whether ingid of execution, before judgment or
othetwise} or othar legal brocess and waives such present ar future immunity,

whether claimed or not.

21472, consents generally to the: giving of any relief or the issue of any process in
connection with any proceedings, including the making, enforcement or exacution
against any property of any nature (irrespective of its use or interded usejof any

order or judgment which may be mads or given in-any proceedings.
22. Assignment

The Chargorshall not assign its rights and obligations under this Deed without the. prior written conserit
of the Chargee.
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This Deed has been exscuted as a deed, and it has been delivered on the date stated at

-the beginning of the deed.




Schedule 1

Administrative details of the parties
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Party Address Fax Attention
numberfemail
eleQtra gad.cohen@eledira.co | CEO and Legal
S Margaret Street London mand : Director
WIW BRG United Kingdom alan black@elegtra.com
Issuer None Managing Director

Floor 4 Acacia Plage, Plot 8

Avacia Avenue, Kolblo, PO

Box 35501, Karhpala, Uganda

| Haguay@aomalinancialo

o

con eleQira CEQC and Legal
gad cohen@eledtra co | Dresnn
mand ' _
alan biack@eledtia com
Becurity Trustes - Kim Satzkorn,
10th Floor, Newton Tower, Sir  [Kim@gmgfinanicial.com Warco
_V\ﬁ”%éﬁ Ne"wf:c‘m Sireet, Port- firancial ¢
Louis, Mauritius w{@ MAINANCIALEY | ponagiia.and
Haggay Aldlin




Schedule 2
S_hams
Namé of the Numberof shares Class Nomiinal value
Chargor per shire
efeCitra 838,915 ordinary shares UGX 5,000
eleitra 642,757 convertible UGX 5,000

preference shares

27



28

Schedule 3
Disclosures

Pursuant fo email correspondence from John Opondo (KIS Managing Director) to Nedbank Limited dated 27
June 2018 at 15:50pm and 30 July 2019 5t 1 513pm KIS was informally notified in 2017 of a police investigation
dating back to-February 2016 into KIS!s banking practices between 1 January 2009 and 25 February 2018.
We understand that & report was made to the Criminal Investigations. Diteciorate (*CID"} in. Uganda that KIS
received over-payments from UNRA into its Citibank bank account fraudulently and paid them into & foreign
bank account. On 26 February 2018, D/IP Balaba Christian was granted a search orderin respect of KiS's
bank atcount *including deposifs, withdrawalis and transactions irr the interest of criminal inquities”. Althotigh
the CID investigation was in relation to KIS, K!S'W‘és not fcr"méiiy'ﬂotiﬁed andwas not required o provide any

information.

fn' 2018, the CID requested the Bank of Uganda fo provide KIS's bank statements from 2008 to 2018, 5o they
may ‘have been looking to resume the CID investigation ints KIS, However, s far as KIS and InfraCo Africa
are aware, KIS have never been contacted 1o provide any Slarifications-and no further action was ever taken

in respect of this investigation.

InfraCo Africa conducted an internal review in 20417 of the bank transfer/payments and found no instances of
mismanagement: Ernst & Yournyg, on InfraCo Africa's behalf, aiso concluded a review in 2020 and found ho

major distreparncies.



SIGNATORY
Executed as a deed by
ELEQTRA LIMITED
acting by:
Name: gaq conen

Title: Chief Executive offimar
in the presence of

A A~

Name of witness: aleksandra Laskowska

Addregs: 38 West 83rd Street, New York, NY 10034

Executed a8 a deed
by GMG TRUST
LTD acting by:

‘Mame: Trustes
Tile:

in the presence of

Name of

witness:

Executed as a deed by

KALANGALA §ﬂFRﬁ$TRUGTURE_SERVIGES

LIMITED

‘acting by:

Name: " Director
Title:

in the.presence of

Name of

witriess:

Baa i el i ma n g b p s m A
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SIGNATORY
Executed as a deed by
ELEQTRA LIMITED
az;:%ing by:
Name:

Title:
in the presence of:

Name of witness’
Address:

Executed as 2 dead

by GMG TRUST

LTD scting by:

Name K Beizern / Q@j{{f 7.
Title:  Irecher Williamg

inthe preserice of, |

Name of

winess TEMIGTE PRAYRE TORVL

Executed azga desd by

KALANGALA INFRASTRUCTURE SERVICES
LIMITED ' '

acting by:
Title:

inthe presence of
Name of

withess;

28
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SIGNATORY
Executed as a desd by
ELEQTRA LIMITED
goting by:

Name:

Title:
i the presence of:

Name of witness:
Address:

Executed as & deed
by GMG TRUST
LTD actingby:
Nams: Trustes
Tig

inthe presence of

Name of

witness:

Executed as a deed by

KALANGALA INFRASTRUCTURE SERVICES

LIMITED
acting by: m AN
Name: BBV TRAN A Director s
| SHONUBI, MUSOKE & €
Title: D iRe ot T ADVOCATES
| p.0, BOX 8217
in the presence of: KAMPALA:

Name of ﬁ&@%

witness: L




