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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6745576

Charge code: 0674 5576 0002

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 21st April 2021 and created by AMBER FUND
MANAGEMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 28th April 2021 .

Given at Companies House, Cardiff on 29th April 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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THIS DEED is made on

BETWEEMN-

{1

(2}

21 April 2021

AMBER FUND MANAGEMENT LIMITED (the "Assignor”) & company registered in
England and Wales with company number 08745576 whose registered office is at 3
More London Riverside, London, England, SE1 240, and

THE ROYAL BANK OF SCOTLAND INTERNATIONAL LIMITED {as agent and
trustes for itself and each of the Finance Parties).

iIT I8 AGREED a5 follows:-

1.
1.1

DEFINITIONS AND INTERPRETATION

Definitions

Account”

"Acoount Bank”

"Depcsit"

"Facilities Agreament”

IILPAFE

"Hotice of Assignment”

"Paﬂy"

*Receiver”

"Secursd Liabilities”

"Becurity”

"Security Period”

122540316, 2\ M33

meaans each account listed In Schedule 3 (Accounts) (as
an account may be renumbered or re-designated from
time to time) and all rights of the Assignor in refstion 1o
those sccounts

maans The Royal Bank of Scofland International Limited

means the balance from time to fme standing to the
credit of the Account and all other rights and benefits
accruing to or arlsing in connection with the Account
(inciuding, but not limited to, any entitement to interest)

means the revolving facilities agreement dated on or
about the date of this Deed made between, among
others, the Amber Infrastructure Limited as Guaranior,
AEIF Investment 1 Holdings Limiled as Borrower, the
Lenders referred to therein and the Security Agent

means the Law of Praperty Act 1925

means a notice of assignment in the form sel out in
Schedule 1 {(Form of Notice of Assignment)

means a party to this Deed

means any receiver, receiver and manager or
administrative receiver of the whole or any part of the
Account

means all present and future obligations and liabllities
exprassed to be due, owing or payable by the Assignor
and the Obligors under or in connection with any of the
Finance Documents {(whether present or fulure, actual
or contingant and whether incurred solely or jointly {or
jointly and severally) with any other person)

means a morlgage, charge, assignment by way of
security, pledge, lien or any other security interest
securing any obligation of any person or any other
agresment or arrangement having a similer effect

means the period beginning on the date of this Deed



1.2

13

1.4

1.5

1.8

1.7

and ending on the date which:-

{&} ali of the Secured Lliabiliies have been
uncorkiitionally  and  imevocsbly  paid  and
dischargsd in full; and

{& no Secured Party has any further commitment,
obligation or lability under or pursuant to the
Finance Documents

"UK Financial Coliateral means the Financial Collateral Arangemeants (No. 2)

Regulationg” Regulafions 2003 {8.1.2003/32268) as amended by the
Financial Collateral Arrangements (No. 2) Regulations
2003 (Amendment) Regulations 2008 {5.1,2008/2462),
the Financial Markets and  Insolvency  (Setflement
Finality and Financial Collateral Arrangements)
{Amendment) Regulations 2010 {8.1.2010/2983), the
European Union {(Withdrawal) Act 2018 (as amendsd)
and the Financial Markets and Insoivency (Amendment
and Transitional Provision) (EU Exif) Regulations 2018
(B.1L2019/341) snd "UK  Financisl Collateral
Heguletion” means any of them

Incorporation of terms

Unless the context otherwise requires or unless defined in this Deed, all words and
axpressions defined or whose Interpretation iz provided for in the Facilities Agresment
have he same meanings in this Deed,

inferpretation

The principles of interpretation saf out in Clause 1.2 of the Facilities Agreement shall
apply o this Deed insofar as they are relevant to it and in this Deed, unless the
context otherwise requires. 2 reference fo a "Finance Document” or any other
agresment or nstrument is a reference to that Finance Document or other agreement
or instrument as amended, novated, supplemented, restated or replaced (howsver
fundamentally) and includes any increase in, extension of, or change to, any facility
made available under that Finance Document or other agreement or instrument.

Acknowledoemant

The Assignor acknowledges that the Security Agent enters into this Deed for itself and
as trustes for the Finance Parlies who shall be entitled to the full benefit of this Deed.

Effect as a dead

This Deed shall take effect as a deed even if if is signed under hand on behalf of the
Becurilty Agent.

Third party rights

1.6.1 Uniess expressly provided o the contrary In this Deed a person who is not &
Party has no right under the Contracts (Rights of Third Parties) Act 1999 o
anforce of enjoy the benefit of any term of this Deed,

1.82 Maotwithstanding any term of this Deed, the consent of any person who is nat
a Party is not required to rescind or vary this Deed at any time,

Limited Hecourse
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5.1

5.2

Nobwithstanding any other provision of the Finance Documents, it iz expressly agreed
that:

174 the sole recourse of the Security Agent to the Assignor under this Deed is to
the Assignor's interest in the Deposit; and

1.7.2 the liability of the Assignor 1o the Security Agent pursuant fo or otherwise in
connaction with this Dead shall be:-

{a} fimited in aggregate to an amount squal to that recoverad as a
result of enforcement of this desd with respect to the Deposit; and

{b) satisfied only from the procseds of sale or other disposal or
realisation of the Deposit pursuant to this Deed.

COVENANT TO PAY

The Assignor covenants that # will on demand pay and discharge any or all of the
Secured Liabiiities when due.

ASSIGNMENT

As a continuing security for the payment and discharge of the Secured Liabiiites, the
Assignor with full title guaraniee assigns absolutely to the Security Agent all its
present and future right, title and interest in and to, and all benefits accruing under or
in connection with, the Deposit, subject to a proviso for reassignment on redemption.
HOTICE OF ASSIGNMENT

The Assignor shail on an Event of Default that is continuing -

4.1.9 promptly and in any evert within five Business Days, deliver o the Account
Bank a Notice of Assignment; and

41.2 procurs that the Account Bank promptly acknowledges receipt of that notice
in the form set out in Schedule 2 {(Form of Acknowledgemsnt and
Confirmation).

DEPOSIT

intorest

Interest accruing on the Deposit shall be paid into the Account at the rate agreed from
fime fo fime between the Account Bank and the Assignor.

Deaaling with the Deposit

Lipon an Event of Default this is continuing, the Assignor shall not without the Security
Agent's prior written consent and except as permitted pursuant o the terms of the
Facilities Agreement-

521 be entitled to receive, withdraw, transfer or otherwise deal with the Deposit;

522 permit or agree {0 any variation of the rights attaching to the Deposil; or

523 request or permit the Deposit to be placed on deposit for any fixed or
minimum period.

122540316 2LM33 3



6.1

6.2

7.1

7.2

1.3

7.4

8.1

REPRESENTATIONS AND WARRANTIES
Repressniations and warranties
The Assignor represents to the Security Agent that:

611 it is the sole, absolute, legal and beneficial owner of the Account and the
Ueposit; and

612 except pursuant fo this Deed or the Faciliies Agreement, no Security exists
an or over the Account or the Deposit,

Rapetition

The representations and warranties set out in this Clause 6 shall survive the execution
of this Dead and are deemed to be repeated by reference to the facts and
circumstances then existing on the date on which the Repesting Reprasentations are
deemad {0 be repeated,

COVENANTS

The covenants in this Clause 7 remain in force from the date of this Deed until the
expiry of the Securlly Period,

Third Party Claims

The Assignor shall promptly inform the Security Agent of any material claim or notice
reiating o the Account or the Deposit which # receives from any third party.

Security

The Assignor shall not create or permit to subsist any Security over the Account or the
Deposit, nor do anything else prohibited by clause 24.14 (Negative pledge) of the
Facilities Agreement except as permitted pursuant to the Facilities Agreement.
Disposal

The Assignor shall not enter into or agree to enter into a single transaction or & series
of transactions {whether related or not and whather voluntary or involuntary) to sell,
lease, license, sub-license, transfer or ctherwise dispose of the Account or {if there is
an Event of Default which is continuing) the Deposit, except as permitted pursuant to
the Fagililies Agresment,

Preservation of the Deposit

The Assignor shall not take any Security in connection with its liabifity under this Deed
from any guarantee of, or provider of Security for, any of the Secured Liabilities axcapt
as permitied pursuant to the Facliiies Agreemend.

FURTHER ASSURANCE

Further assurance

The Assignor shall promptly do whatever the Security Agent reasonably requires to-

814 perfect or protect the Security created or expressed to be created by this
Deed or its priofity (including giving any Notice of Agsignment);

122540316.200M33 4



2.1

g2

9.3

8.4

8.1.2 once the Sacurity created by this Deed has bacome enforceable, facilitate
the realisation of the Deposit or the exercise of any righis vested in the
Security Agent; or

814.3 exercise any of its rights under this Deed,

including exacuting any transfer, convayance, charge, assignmeant or assurance of the
Account or the Deposit (whether in favour of the Security Agent or otherwise), or
making any registration or giving any other notice, order or directlon.

DEMAND AND ENFORCEMENT

Enforcement

The Security created by this Deed shall become enforceable upon:-
8.1.1 the occurrence of an Event of Default which is continuing; or

912 any request baing made by the Assignor to the Security Agent for the
appointment of a Recelver or an administrator, or for the Security Agent to
exercise any other power or right availabie to it

Powers on enforcement

Al any time after the Security oreated by this Deed has become enforceable, the
Securlty Agent may (without prejudice to any other rights and ramedies and without
notice to the Assignor) do all or any of the following:-

5.2.1 apply the Deposit {(whether on or before the expiry of any fixed or minimum
period for which it has been placed with the Account Bank) in or fowards
satisfaction of the Securad Liabilities or any part of them;

822 exercise sll the powers snd rights which may be exercisable by the
beneficial owner of the Account or the Deposit and all other powers and
rights conferred on morigagees by the LPA, as varied and extended by this
Deed, without the restrictions contained in sections 103 or 108{1) of the
LPA;

8.2.3 subject to Clause 10.1 {Msthod of appoimtment or removal), appoint one or
more persons to be a Receiver or Receivers of all or any of the Deposit; and

3.2.4 to the extent that the Deposit constitutes Financial Collateral, as defined in
the UK Financial Collateral Regulations, appropriate it and transfer the title in
and to it o the Security Agent insofar as not already transferred, subject to
paragraphs {1) and (2) of UK Financlal Collateral Regulation 18,

Disposal of the Charged Property

In exercising the powers referred to in Clause 9.2 (Fowsrs on enforcement), the
Security Agent or any Recsiver may sell or dispose of all or any of the Deposit at the
times, in the manner and order, on the terms and conditions and for the consideration
determined by it.

Bame rights as Receiver

Any rights conferred by any Finance Document upan 2 Heceiver may be exercised by
the Security Agent, or to the extent permitted by law, an sdministrator, afler the
Security created by this Deed has become enforceable, whether or not the Security
Agent was taken possession or appointed a Receiver of the Deposit.
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8.5

10.

10.4

10.2

10.3

10.4

10.8

Palegation

The Security Agent, may delegate In any manner to any person any rights exercisable
by the Security Agent under any Finance Document. Any such delegation may be
made upon such terms and conditions (including power to sub-delegate) as the
Sacurity Agent thinks fit.

RECEIVERS
Method of appointment or removal

Every appointment or removal of a Receiver, any delegate or any other person by the
Security Agent under this Deed shall be in writing under the hand of any officer or
manager of the Security Agent (subject to any requirement for a court arder in the
cass of the removal of an administrative receiver),

Removal

The Security Agent may {subject to the application of section 45 of the insoivency Act
1886) remove any person from office in relstion to all or any part of the Deposit of
which he is the Receiver and at any time (before or after any person shall have
vacated office or ceased to act as Receiver in respect of any of the Deposit) appoint a
further or other Receiver or Receivers over all or any part of the Deposit.

Powers
Every Receiver shall have and be entitied to exercise all the powers:-
10.3.1  of the Security Agent under this Deed;

10.3.2 conferred by the LPA on morigagees in possession and on recsivers
appointed under the LPA;

10.3.3  of an administrative receiver set out in Schedule 1 to the insolvency Act
1886 (whether or not the Receiver is an administrative receiver);

10.3.4  inrelation to all or any part of the Deposit, which he would have if he were its
only beneficial owner; and

10.3.5 o do all things incidental or conducive to any functions, powers, authorities
or discretions conferred or vested in the Receiver,

Recelver as agent

The Receiver shall be the agent of the Assignor (which shall be solely liable for his
acts, defaults, remuneration, losses and liabilities save for any gross negligence or
wiltful misconduct) unless and until the Assignor goss into liquidation, from which time
he shall act as principal and shall not became the agent of the Security Agent.

Joint or several

if two or more persons are appointed as Receivers of all or any part of the Depaosit,
they may act jointly and/or severally so that {unless any instrument appointing them
specifies to the contrary) each of them may exercise individually all the powers and
discretions confeired on Receivers by this Deed.
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10.6

11

1.2
12.

12.1

12.2

Regeiver's remuneration

Every Raceiver shail be entitled to remuneration for his services at a rate to be fixed
by the Security Agent and the maximum rate specified in section 109(8) of tha LPA
shall not apply.

APPLICATION OF MONEYS
Application of moneys

All sums recsived by virlue of this Deed by the Security Agent or any Receiver shall,
subject to the paymeant of any claim having pricrity to this Deed, be paid or applled In
the following order of pricrity:-

11.1.1  first, in or towards satisfaction pro rata of, ar the provision pro rata for, all
costs, charges and expenses incumed and payments made by the Security
Agant as agent for the Finance Parties and/or as frustes in relation o the
Transaction Security Documents, or by any Recelver (including legal
expenses);

i1.1.2  secondly, in or towards the payment pro rata of, or the provision pro rata
for, any unpaid fees, commission or remureration of the Security Agent or
any Recelver;

i1.1.3  thirdly, in or towards payment of the Secured Liabilities in accordance with
the Facilities Agreement;

11.1.4 fouwrthly, in the payment of the surplus {if any} to the Assignor or any other
person entitled o it

and section 109(8) of the LPA shall not apply.

Clause 11.1 will override any appropriation made by the Assignor.

POWER OF ATTORNEY

Appointment

The Assignor irrevocably and by way of security appoints:-

12.1.1  the Securily Agent {whether or not a Receiver has heen sppointed);

1212 any deiegate or sub-delegate of, or other person nominated in writing by, an
officer of the Security Agent; and

12123  {as s separate appointment) sach Receiver,

severally as the Assignor's attorney and attorneys with power to do any act, and
execute and deliver any deed or other document {including any Notice of Assignment),
on behalf of and in the name of the Assignor, which the Assignor is required to do or
execute under any pravision of this Deed but has failed to do on five Business Days
notice, or which the Security Agent in s scle opinion may consider necessary or
desirable for carrying out any obligation imposed on the Assignor under this Deed,
perfecting its title to all or any part of the Deposit or enabling the Security Agent or the
Receiver i exercise any of their respective rights or powars under this Desd.

Ratification

The Assignor ratifles and confirms and agrees to ralify and confirm whatever any
attorney appointed pursuant to Clause 12.1 {Appoiniment) does or purports {0 do in

1228403168 ALM23 7



13.

13.1

13.2

14.

14.1

14.2

the exarcise or purporied exarcise of all or any of the powers, acls or other matters
referred o In Clause 12,1 (Appointrment).

CONSOLIDATION
Combination of accounts

in addition to any general fien, right to combine accounts, right of set-off or other right
which it may at any fime have, the Security Agent and each Finance Party may at any
time after this Deed has become enforceable, without notice to the Assignor, combine
or consolidate all or any accounts which it then has in relation to the Assignor (in
whatever name)} and any Secured Lisbilities owed by the Assignor to it, andfor set-off
or transfer any amounts standing fo the credit of one or more accounts of the Assignor
in or towards satisfaction of any Sscured Liabilities owed it on any cther account or
otherwise,

Application

The Security Agent's and each Finance Party’s rights under Clause 13.1 (Combination
of accounts) apply:-

13.2.1  whether or not any demand has been made under this Deed, or any liability
concermned has fallen due for pavment;

1322  whether or not any credit balance is immediately available or subject to any
restriction;

1323 lrrespective of the currencies in which any balance or lisbility is
denominated, and the Security Agent and the relevant Finance Party may,
for the purpose of exercising its rights, elect to convert any sum or liabllity in
one currency into any other at its spot rate applying at or about 11.00am on
the date of conversion: and

13.2.4  in respect of any Secured Liabilities owed by the Assignor, however arising.
PROTECTION OF THIRD PARTIES

Statutory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Receiver
which are conferred upon the Security Agent, as varied and extended by this Deed,
and all other powers of the Security Agent, shall be deemed to arise (and the Secured
Liabilities shaill be deemed due and payable for that purpose) immediately after the
axecution of this Deed.

Furchasers

No purchaser from or other person dealing with the Security Agent, any person to
whom it has delegated any of its powers, or the Recelver, shall be concernad:-

14.2.1  to enquire whether any of the powers which the Security Agent or a Receiver
have exercised has arisen or become exercisable;

1422 1o enquire whether the Secured Liabilities remain outstanding or whether
any event has happened to authorise the Receiver to act; or

14.2.3  as to the propriety or validity of the exercise of those powers,

and the title and position of a purchaser or such person shall not be impeachable by
reference to any of those matiers.

122540316.23.M33 8



14.3

15.

15.1

15.2

15.3

16,

16.1

Receipts

All the protection to purchasers contained in sections 104 and 107 of the LPA, section
42{3} of the Insolvency Act 1986 or in any other applicable legisiation shall apply 1o
any person purchasing from or desling with the Security Agent, any other Finance
Party, any Receiver or any person to whom any of them have delegsted any of their
powers.

PROTECTION OF THE FINAMCE PARTIES AND ANY RECEIVER

Mo liability

Mone of the Becurity Agent, the other Finance Parties, any Recsiver or any of their

respective officers, employess or delegates shall be liable in respect of any costi,

liability, expenss, loss or damage which arises out of the exerciss, or attempted or

purported sxercise of, or the fallure to exercise, any of their respective rights under

this Deed {save for sny gross negligence or wilful misconduct} including, without

limitation:-

18.1.1  for any action taken in relation to the Account or the Deposit including the
salection of pericds for any time deposit of termination of any such period
before its dus dais of maturity; or

16.1.2  ior any loss resuiting from any fluctuation in exchange rates or in conneclion
with any purchase of currencies.

Mot morigages in possession

Without prejudice to any other provision of this Deed, none of the Security Agent, any
Receiver or any of their respective officers or empioyses shall be liable:-

1521  to account as morigagee in possession;
15.2.2 for any loss on realisation of the Deposit; or

15.2.3  for any other default or omission for which a morgagee in possassion might
be liable,

and if and whenever the Becurity Agent or any Receiver enters inte possession of all
or any part of the Deposit it shall be entitled at any time it or he thinks fit to relinquish
pOSSEession.

Continuing protection

The provisions of this Clause 18 (Profection of the Finance Parties and any Recelver)
shall continue in full Torce and effect notwithsianding any release or discharge of this
Deed or the discharge of any Receiver from office.

PROVISIONS RELATING TO THE SECURITY AGENT

Powers and discretions

The rights, powers and discretions given o the Security Agent in this Deed:-

16.1.1 may be exercised as often as, and in such manner as, the Security Agent
thinks fit;

16.1.2  are cumulative, and are not axclusive of any of its rights under the geners)
law; and
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16.2

17.

17.1

172

17.3

16.1.3  may only be waived in wriling and specifically, and any delay in the exercise,
of non-exercise of, any rght, is not a walver of it.

Trusts

The pempetuity period for any trusts constituted by this Deed shall be 125 years.
PRESERVATION OF SECURITY

Continuing Security

This Deed shall be a confinuing security to the Securlty Agent and shall remain in
force until expressly discharged in writing by the Security Agent notwithstanding any
intermediate settlement of account or other matter or thing whatsoever,

Additional Security

This Beed is without prejudice and In addition to, and shall not merge with, any othar
right, remedy or Security of any kind which the Security Agent or any other Finance
Party may have now or al any time in the future for or in respect of any of the Secured
Liabilities,

Waiver of Defences

Neither the Securily created by this Deed nor the obligations of the Assignor under
this Deed will be affected by sny act, cmission, matter or thing which, but for this
Clause, would reducs, relesse or prejudice thet Security or any of those ubligations
fwhether or not known to It or o the Securlty Agent or any other Finance Farty}
including:-

17.3.1  any time, waiver or consent granted to, or composition with, the Asslgnar,
any Obligor or any other person;

17.3.2  the release of the Assignor, any Obligor or any other person under the terms
of any composition or arrangement with any person;

17.3.3  the taking, variation, compromise, exchange, renewal, enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any righis
against, or Security over, assets of the Assignor, any Obligor or any other
person or any non-presentation or non-chservance of any formality or other
requirement in respect of any instrument or any failure to realise the full
valug of any Securily;

17.3.4  any incapacity or lack of power, authority or legal personality of or
dissolulion or change in the members or status of the Assignor. any Obligor
or any other person;

17.3.8  any amendment (however fundamental), replacement, variation, novation,
assignment or the avoidance or fermination of a Finance Document or any
other decument or Security;

1736  any unenforceabllity, ilegality or invalidity of any obligation of or any
Security created by, any person under any Finance Document or any other
document; or

17.3.7  aninsclvency, liquidation, administration or similar procedure.

122540216. 2 033 10



17.4

17.5

17.6

17.7

17.8

immediate recourse

The Assignor waives any right it may have of first requiring any Finance Party (or any
trusiee or agent on its behall) io proceed against or enforce any cther rights of
Security or claim payment from any person before claiming from the Assignor under
this Deed. This waiver spplies irrespective of any law or any provision of a Finance
Documenit 1o the contrary,

Appropriations
During the Security Period each Finance Party may -

17.51  refraln from applying or enforcing any monies, Securlty or rights heid or
received by it {or any trustee or agent on ils behalf} in respect of the Secured
Lizbilities, or, subject to Clause 11.1 {Application of moneys), apply and
enforce the same in such manner and order as it sees fit (whather against
the Secursd Lisbilities or otherwise) and the Assignor shall not be entitled to
the same; and

17.5.2 hold In an interest-bearing suspense sccount any moneys received from the
Assignor on or account of the Secured Lisbilities.

MNew Accounts

If the Securlly Agent or any other Finance Party recsives notice (whether actual or
otharwise] of any subsequent Seourity over or affecting the Account or the Deposit or
if a petition is presented or a resolution passed In relation fo the winding up of the
Assignor, it may close the current account or accounts andior open a new sccount or
accounts for the Assignor. If the Seowrity Agent or any other Finance Party does not
open a new account or accounts immediately it shall nevertheless be treated as if i
had done so at the time when the reievant event cccurrad, and as from that time all
payments made by the Assignor fo that Finance Parly shall be credited or be treated
as having been credited the new account or accounts and shall not operats to reduce
the Sscurad Liabilities,

Tacking

For the purposes of section 84{1) of the LPA and section 49(3) of the Land
Registration Act 2002 the Security Agent confims on behalf of the Lenders that the
Lenders shall make further advances to the Borrower on the terms and subject to the
cenditions of the Finance Documents.

Deferral of Assignor's rights

During the Security Period and unless the Securlly Agent otherwise directs, the
Assignor shall not exercise any rights which it may have by reason of performance of
its obligations under this Deed or the enforcement of the Securily created by this
Deed:-

17.8.1  toreceive or claim payment from, or be indemnified by an Obligor;

17.8.2 to claim any contribution from any guarantor of, or provider of Security in
respect of, any Obligor's obligations under the Finance Documents;

17.8.3 1o take tha benefit {in whole or in part and whethar by way of subrogation or
otherwise) of any rights of any Finance Party under any Finance Document
or of any guaraniee or Security taken pursuant o, or in connection with, the
Finance Documents by any Finance Party;

17.8.4 1o exercise any right of set-off against any Obligor; andior

122540318. 20 M33 ™



18.

18.1

182

8.3

14,

181

182

18.3

194

17.8.5 o claim or prove as a credifor of any Obligor in competition with any Finance
Farty.

REASSIGNMENT

Reassignment

Upon the expiry of the Sscurity Period, the Security Agent shall, or shall procure that

its appointess will, a! the request and cost of the Assignor re-assign the Deposit

absolutely to the Securily Agent under this Desd.

Reinstatement

If the Security Agent considers that any amount paid or credited to any Finance Party

under any Finance Document {whether In respect of the obligations of the Assignor or

any Obligor or any Security for those obligetions or otherwise) is capable of being

avoided, reduced or otherwise set agide:-

18.2.1  that amount shall not be considersd to have been paid for the purposes of
determining whether the Secured Lisbilities have been Irrevocably and
uncenditionally paid and discharged; and

18.2.2 the lability of the Assignor and the Security created by this Deed shall
cordinue as if that amount had nol been paid or credited,

Comsolidation

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

WMISCELLANEGUS PROVISIONS
Severability

if any provision of this Deed is fllegal, valid or unenforceable in any jurisdiction, that
shall not affect-

18.1.1  the validity or enforceability of any other provision, in any jurisdiction; or

19.1.2  the validity or enforceability of that particular provigion, in any other
Jurisdiction.

Amendments and variations

This Desd shall remain in il force and effect notwithsianding any amendment,
restatement, novetion or supplementation of the Finsnce Documents (including any
incresss in the amount of the Secured Liabilities).

Remedies and walvers

Na failure to exercise, nor any delay in exercising, on the part of the Security Agent,
any right or remedy under this Deed shall operate as e waiver, nor shall any single or
parlial exercise of any right or remedy prevent any further or other exarcise or the
axercise of any other right or remedy. The rights and remedias provided in this Deed
are cumulative and not exclusive of any rights or remedies provide by law.

Counterparts

This Deed may be executad in any number of counterparts and this has the same
sffect as if the signatures on the counterparts were on 2 single copy of this Deed.

122540318 280 M33 12



20 GOVERMNING LAWY

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

21. ENFORCEMENT

211 Jurisdiction of English Courts

21.1.14

2112

211.3

The courts of England have exclusive jurisdiction to settle any dispute
(including a dispute regarding the existence, validity or termination of this
Deead or any non-contractual ohligation arising out of or in connsction with
this Deed) (g "Dispute™).

The Parties agree that the courts of England are the most appropriate and
convenient courts to setfle Disputes and accordingly no Party will argue to
the contrary.

This Clause 21.1 (Jurisdiction of English Courts) is for the benefit of ths
Finance Parties only. As a result, no Finance Party shall be prevented from
taking proceedings relating to a Dispute in any other courts with jurisdiction.
To the extent allowed by law, the Finance Parties may take concurrent
proceedings in any number of jurisdictions.

EXECUTED AS A DEED and deliverad on the date appearing at the beginning of this Dead.

122540318, 21LM33
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Ta:
Adtention:
Date:
Dear Birs
Account
1.

2

31

3.2

3.3

3.4

Yours fail

SCHEDULE 1
FORM OF NOTICE OF ASSIGNMENT

[On Assignors headed notepaper]

Ei 0  TAccount Bank]

P

o

number“.]f_'.}.:'f i ] Sortoode [ v o] {the “Account”)

We refer to the Account, as it may from time to time be ra-designated or re-numbersed.

We hershy glve you notice that by a security assignment dated [0 25002] between
us and [ 0] (the "Security Agent™]) we have assigned to the Security Agent
{as agent and trustes for Hself and cerlain other banks and finencial institutions)
abzolutely all or any of the amounts now or from time o $ime deposited by us or on
our behalf 1o the credit of the Account and all other amounts which at any time may
stand to the credit of the Account together with any inferest accrued or scoruing from
time o time on any of those amounts and all our rights in respect of those amounts or
the Account (together, the "Deposit™).

Regardiess of any previcus authorisafions or instruciions which we may have given
vou we irrevonably authorise and instruct you {without making any further enguiry)-

to discloss to the Securily Agent any information relating to us, the Account and the
Deposit which the Securlly Agent may from time (o ime request you to disclose to it

to hold the Deposit to the order of the Security Agent, and not parmit the whole or any
part of the Deposit to be withdrawn by us;

to pay or release all or any part of the Deposil, and generally to act in relation to the
Daposit, only in accordance with the written instructions of the Security Agent;

to comply with the terms of any written notice or instructions relating (o or purporting 1o
relate o the Account or the Deposit which you may receive from the Security Agent.

This istter and any non-contractua! obligations arlsing out of or in connection with it
are governed by English law.

Please confirm your acceplance of the above instructions to the Security Agerd in the
form of the attached Acknowledgement and Confirmation, with a copy to us.

nfully

For and on behalf of Amber Infrastructure Limited

copy. Securify Agent

122840515,

ALM3Z 14



SCHEDULE 2
FORM OF ACKNOWLEDGEMENT AND CONFIRMATION

[On Account Bank's headed notepaper]

To: [t i [Security Agent]

Attention:[ 4

Dear Sirs

Accountnumber [ " lSortcode[ . ]{the "Account)

1. We acknowledge receint of a notice dated [ fre] (the "Notice™) from
[ ] (the "Assignor™) of a security asssgnment (the "Assignment”) by the
As&gnor to you of cerigin amounts from time to fime standing to the credit of the
Account, together with the Deposit (as defined in the Notice).

2. We confirm that~

2.1 the sum of £ o] stands to the credit of the Account as at the date of this
letter;

22 if you provided a copy of the charge document, we have not reviewed this and are not
on notice of any provision contained in #f, other than any provisions set cut in the
Notice;

23 we accepl the instructions contained in the Motice insofar as the instructions are
received by [INSERT RELEVANT DEPARTMENT! and agres to comply with the
Notice;

2.4 the department stated above has not received notice of the interest of any third party
in any Account {provided that we shall be under no obligation to update the Assignor
or the Security Agent in this respect);

25 we will not claim or exercise, any security interest, set-off, counter-ciaim or other right
arising after the date of this acknowledgment in respect of any Account; and

28 we will not permit any amount to be withdrawn from any Account without youwr pricr
written consent.

3. we will be entitled to rely upon any instruction purporting to be from the Security Agent
in relation to any Account without further enquiry or investigation into the identity of
individuals providing such instruction. We are aware that you are relying on this lstter
in connection with your rights undsr the Assignment.

4, This letter and any non-contractual obligations arising out of or in connection with it

are governed by English iaw.

122540316, M33 15



Yours faithfully

oopy: [Assignor]

122540316 0033
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SCHEDULE 2

ACCOUNTS
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The Assignor

EXECUTED as a Deed
by AMBER FUND MANAGEMENT LIMITED

acting by A A
Attorney, in the presence of-

Signature of witness: -

MName of withess:

et Pt g Smgt”

Altorney

G TThniNeR.
Address:

Cooupation:

The Security Agent

THE ROYAL BANK OF SCOTLAND
INTERNATIONAL LIMITED

)
SIGNED for and on bahalf of }
)

122540318, 200 M33 18



The Assignor

EXECUTED as a Deed }
by AMBER FUND MANAGEMENT LIMITED )

acting by , )
Attorréy, inthe presenice of:- )
Signature of withess: Attorney

Name of withess:
Address:

Occupation:.

The Security Agent

SIGNED for and on behalf of

THE. ROYAL BANK OF SCOTLAND

).
)
|
INTERNATIONAL LIMITED Bepdiey MIiTeHele

122540316.2\L. M33 18
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