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SCOTTISH FLOATING CHARGE
This Instrument is made

By

{1 SAVANNAH ENERGY 2 LIMITED, a company incorporated in Scotland with registered number
SC467099 whose registered office is at 50 Lothian Road, Festival Square, Edinburgh, EH3
9W.J (the "Chargor"), in favour of:

{2} VITOL SA, a company incorporated in Switzerland with registered number CHE-107.746.845
whose registered address is Place des Bergues 3, 1201 Geneva, Switzerland (the "Chargee”).

RECITALS

A, The Chargor is entering into this Instrument in connection with the Finance Documents.

B. The Chargor has agreed io provide Security to the Chargee to secure the payment and

discharge of the Secured Liabilities.

it is agreed as follows:

Definitions and interpretation

Definitions

Unless defined in this Instrument, or the context otherwise requires, terms defined in the Bridge
Facility Agreement have the same meanings in this Instrument. In addition, in this Instrument;

"Acceleration Event" means the first point in time at which a notice is provided to the Borrower
following an Event of Default which is continuing in accordance with Clause 21.15
(Acceleration) of the Bridge Facility Agreement.

“Bridge Facility Agreement" means the facilities agreement dated 9 September 2021
between, among others, the Savannah Energy PLC as Borrowser and Vitol Finance B.V. as
Lender, as amended, restated and novated to the Chargee under the Novation, Amendment
and Restatement Agreement.

"Charged Property" means all the assets of the Chargor which from time to time are, or are
expressed o be, the subject of any Security created or expressed to be created in favour of the
Chargee under this Instrument, but always excluding the Excluded Assets.

"CREST" means the settiement or clearance system operated by Euroclear UK & ireland
Limited {formerly known as CRESTCo Limited} or any successor system for the time being.

"Default Rate" means the default interest rate determined in accordance with clause 8.3
{Default interest) of the Bridge Facility Agreement.

"Delegate” means any delegate, agent, nominee, attorney or co-trustee appointed by the
Chargee.

"Effective Time" has the meaning given to such term in the Novation, Amendment and
Restatement Agreement,

"Excluded Assets" means all of the Chargor's Investments on 9 September 2021, other than
the Scheduled Investments.

"Financial Collateral" has the meaning given to that term by the Regulations.
"Fixtures" means fixiures, fittings and fixed plant, machinery and apparatus.

"Group Liabilities" means all present and future obligations and liabilities which are at any
time, or are expressed fo be, or may become, due, owing or payable by any member of the
Group, both actual and contingent and whether incurred solely or jointly or severally, as
principal or as surety or cautioner or in any other capacity.

"{A" means the Insolvency Act 1986.

“intellectual Property” means all of the Chargor's intellectual property from time to time
including all rights, title and interest in and to;

(a) patents and patent applications {and all inventions and improvements described and
clatmed therein);
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{b) frade marks, service marks, logos, trade and business names, rights in get-up and
trade dress, rights to brand related goodwill, rights to sue for passing off and rights in
designs;

{c} rights in domain names, image rights and rights of personality and publicity;

{d) copyrights, related rights and moral rights and rights in respect of databases;

{e) rights in information including trade secrets and knowhow;

{f) all other inteliectual property rights and interests, whether registered or unregistered;
and

{9 all applications and rights to apply for the protection of any intellectual property rights
and any renewals or extensions of such rights.

"Investments” means the Shares and alt of the Chargor's other investments from time to time

including:

{a) securities and investments of any kind (including stocks, shares, bonds, cerificates of
deposit, debentures, units, depositary receipts, notes, commercial paper, negotiable
instruments, warrants and other financial instruments (as defined in the Regulations)
and any other instrument creating or acknowtledging indebtedness);

(b} interests in collective investment schemes, partnerships and joint ventures;

{c) wafrants, options and other rights to subscribe for or acquire any securities or
investments;

{d} aliotments, accretions, offers, rights, bonuses, benefits and advantages that at any time
accrue to or are offered or arise in respect of any securities or investments;

(e} other rights attaching to or relating to securities or investments including dividends,

interest and other distributions paid or payable and all cash or other securities or
investments in the future deriving from Investments or such other rights; and

(f rights relating to securities and investments, whether held directly by or to the order of
the Chargor or by any depositary, investment manager, trustee, nominee, custodian,
fiduciary, clearance house or clearance system on its behalf (including all rights against
any such irustee, nominee, custodian, fiduciary or clearance system or other similar
person or their nominee, in each case whether ar not on a fungible basis including,
without limitation, any contractual rights or any right to delivery of alt or any part of the
investments from time to time),

in each case now or in the future owned by it or (to the extent of its interest), in which it now or
in the future has an interest, but excluding the Excluded Assets.

"Novation, Amendment and Restatement Agreement” means the deed of novation and of
amendment and restatement of the Bridge Facility Agreement dated on or about the effective
date of this Instrument made between, among others, Vitol Finance B.\V. as transferor, the
Chargee as transferee, and the Savannah Energy PLC as borrower.

"Permitted Security” means any Security or Quasi-Security referred fo in Clause 20.3(c) of the
Bridge Facility Agreement.

"Plant and Equipment” means all of the Chargor's plant, equipment, machinery, furniture,
computers, vehicles, tools and other chattels or moveables from time to time or in which it has
an interest (excluding any for the time being forming part of the Real Property or the Chargor's
stock-in-trade or work-in-progress).

"PSC Notice" means a request for information made pursuant to section 790D and 790E of the
Companies Act 2006,

"PSC Restrictions Notice" means a "restrictions notice" and "PSC Wamihg Notice” means g
“warning notice", in each case as defined in Paragraph 1(2} of Schedule 1B of the Companies
Act 2006,

“Real Property” means the Scheduled Real Property and all of the Chargor's other present or
future heritable, freehold or leasehold or immovable property and any other interest in land or
buildings, situated in Scotland or in England and Wales, including all Fixtures.

"Receivables” means all of the Chargor's right title and interest from time to time in and to all
book and other debts and monetary claims of any nature and all other rights {o receive money
{including but not limited to, any such right, title or interest in any indemnity claim against any
Obligor or any other person),
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"Recelver” means a receiver of receiver and manager (whether appointed alone or jointly) or
an administrative receiver of the whole or any part of the Charged Property.

"Regulations” means the Financial Collateral Arrangements (No. 2) Regulations 2003 (S.1.

2003/32286) or equivalent legislation in any applicable jurisdiction bringing into effect Directive

2002/47/EC on financial collateral arrangements, and "Regulation" means any of them.

"Related Rights" means, in respect of the Charged Property or any part of it;

(a) any proceeds of sale, transfer or other disposal, lease, licence, sub-licence, or
agreement for sale, transfer or other disposal, lease, licence or sub-licence, of the
Charged Property;

{b) any moneys or proceeds paid or payabie deriving from, or in relation to, the Charged
Property; .
{c) any rights, benefits, claims, guarantees, indemnities, contracts, remedies, Securily or

covenants for title in relation to the Charged Property;

(d) all rights of the Chargor against any Qbligor falling within paragraph (b} of Clause 14.5
{Deferral of Chargor's rights);

{e) any awards, or judgments or decrees in favour of the Chargor in relation to the Charged
Property, and
{H any other assets deriving from, or relating to, the Charged Property.

"Relevant Contracts” means the Scheduled Relevant Contracts and any other confract which
is, or evidences, or which the Chargee and the Chargor may from time to time designate as a
Relevant Contract and, in each case, to which the Chargor is a party or in which it otherwise
has an interest,

"Savannah Energy PLC" means a company incorporated in England and Wales with
registered number 09115262 whose registered address is 40 Bank Street, London, United
Kingdom, E14 5NR.

"Schedule” means the schedule of three parls annexed and executed as relative to this
Instrument.

"Scheduled Investment Entities” means entities whose shares are subject to Security created
by this Instrument as of the effective date hereof, the datails of which are set out in Part 2 (The
Schedufed Investments) of the Schedule.

"Scheduled Investments” means the Investments the details of which are specified in Part 2
{The Scheduled Invesiments) of the Schedule.

"Scheduled Real Property” means the Chargor's real property the defails of which are
specified in Part 1 {The Scheduled Real Property) of the Schedule,

"Scheduled Relevant Contracts” means the contracts the details of which are specified in
Part 3 (The Scheduled Relevant Contracts) of the Schedule.

"Secured Liabilities" means all of the present and future liabilities and obligations at any time
due, owing, payable or incurred by any Obligor to the Chargee under or pursuant {o any of the
Finance Documents, both actual and contingent {and whether incurred solely or jointly or as
principal or as surety or cautioner or in any other capacity) together with any of the following
matters relating to or arising in respect of those liabilities and obligations:

{a) any refinancing, novation, deferral or extension and any liability in respect of further
advances under the Finance Documents;
{b) any claim for breach of representation, warranty or undertaking or on an event of

default or under any indemnity given under or in connection with any document or
agreement evidencing or constituting any other liability or obligation falling within this

definition;
{c) any claim for damages or restitution;
{d) any claim as a result of any recovery by the Chargor or any Obligor of a payment,

prepayment, repayment, redemption, defeasance or discharge of those liabilities or
obligations on the grounds of preference or otherwise,
and any amounts which would be included in any of the above but for any discharge non-
provability, unenforceability or non-allowance of those amounts in any insolvency or other
proceedings except for any liabilities that, i secured under this Instrument, would result in a
contravention by the Chargor of any applicable law.
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"Security” means a mortgage, charge, pledge, lien, standard security, assignation in security
or ofher security interest securing any obligation of any person or any other agreement or
arrangement having a similar effect,

"Security Period" means the period beginning at the Effective Time and ending on the date on
which:

{(a) the Chargee is satisfied that all the Secured Liabilities have been irrevocably and
unconditionally paid and discharged in full; and
{b) the Chargee has no further commitment, obligation, or liability under or pursuant to any

of the Finance Documents or otherwise.
"Shares"” means,

(8) all of the shares in the capital of the Scheduled Investment Entities and any member
of the Group or any other person, from time to time including, without limitation, the
Scheduled Investments {in each case whether held directly by, to the order or on behalf
of the Chargor or by any trustee, cusiodian, nominee, fiduciary or seitlement or
clearance system), but excluding the Excluded Assets;

(b) all rights to subscribe for, convert into, or otherwise acquire such shares; and

(c) where such shares are held by a trustee, custodian, nominee, fiduciary or settlement
or clearance system, all rights against such persons (including all rights against CREST
or Euroclear UK & lreland Limited).

"Vitol Finance B.V.” means a company incorporated under the laws of the Netherlands with
registered number 24494282 whose registered address s K.P. van der Mandelelaan 130,
Rotterdam, 3062MB, Netherlands.

"Voting Event” means, in relation to any Investments, the service of a notice by the Chargee
(either specifying those Investments or generally in relation to all or a designated class of
Investments) on the Chargor on or following the occurrence of an Acceleration Event, specifying
that control over the veting rights attaching to the Investments generally or the Investments
specified in that notice are to pass o the Chargee.

Construction

(a)  The principles of construction set out in clauses 1.2 (Consfruction) and 1.3 (Currency
symbols and definitions) of the Bridge Facility Agreement shall apply to this
Instrument or in any notice given under or in connection with this Instrument, as they
apply to the Bridge Facility Agreement. To the extent that any term so incorporated
conflicts with any term of this Instrument, the term as defined in this Instrument shall
prevail. in addition:

{i) any reference to any "Obligor”, the "Chargor” and the "Chargee” is to
that person in its capacity as such;
(it} areference fo the "Chargee”, the "Chargor”, or any other person includes

its sticcessors in tithe, permitted assignees and permitted transferges to,
or of, its rights and/or obligations under the Finance Documents;

(ki) the "enforcement” of any Security includes the appointment of an
adminisirator or other insolvency official in respect of the person who has
granied that Security;

(iv) "include(s)", "including” and "in particular” shall be construed as being
by way of illusiration or emphasis only and shall not be construed as, nor
shall they take effect as, limiting the generality of any preceding or
foilowing words; '

V) "liability” and "Habilities" is {o all liabilities and obligations of any person
at any time whether as principal or as surety or cautioner, whether or not
in respect of indebtedness, whether present or future, actual or contingent
and whether owed jointly or severally or in any other capacity;

{vi} any reference in this Instrument to any "Finance Document”, "this
instrument”, the "Bridge Facility Agreement” or {o any agreement or
document {under whatever name), where applicable shall be deemed a
reference to such agreement or document as the same may have been,
or at any time may be, extended, prolonged, amended, restated,
stpplemented, renewed or novated as persons may accede thereto as a
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party or withdraw therefrom as a party in part or in whole or be released
thereunder in part or in whole, andfor as facilities and/or financial services
are or at any time may be granted, extended, prolonged, increased,
reduced, cancelled, withdrawn, amended, restaled, supplemented,
renewed or novated thereunder including, without limitation,

(A) any increase or reduction in any amouni available thereunder
{whether such increase or reduction is made pursuant to the
existing terms of such Finance Document or is affected by way of
amendment to such Finance Document) or any alteration of or
addition o the purpose for which any such amount, or increased
of reduced amount rmay be used;

{B) any facility provided in substitution of or in addition to the facilities
originally made available thereunder;

(C) any rescheduling of the indebtedness incuwrred thereunder
whether in isolation or in connection with any of the foregoing;

and
(D) any combination of the foregoing;
{vif) "other” and "otherwise" shall not be construed egjusdem generis with any
preceding words where a wider construction is possible;
{viil) "certificated”, “settlement bank” and "uncertificated” have the
meanings given to them in the Uncertificated Securities Regulations 2001;
{ix) “clearance system” means a person whose business is, or includes, the

provision of clearance services or security accounts or any nominee or
depository for that person;

x) liabilities, rights (including rights in respect of property), inleresis, powers,
benefits, authorities or claims "under" any deed (including this
Instrument) or other document or faw or regulation includes a reference
fo liabilities, rights and other such matters arising pursuant to or in
consequence of that deed, document, law or regulation;

(xt) "Secured Liabilities" includes obligations and liabilities which would be
treated as such but for the liquidation or dissolution of or similar event
affacting any Obligor; and

{xii) “fixed security” shaill be construed as a reference to a fixed security as
defined by section 486 of the Companies Act 1985 as in force at the date
hereof.

{b) An Event of Default is "continuing” if it has nof been waived.
{c) Clause and Schedule headings are for ease of reference only.
{d) Unless a contrary indication appears, any obligation imposed on the Chargor under

this Instrument includes an obligation on it to procure that its nominees, trustees,
fiduciaries, depositaries, custodians and (in the case of the Scheduled Investments)
any relevant clearance house or system shall perform that obligation.

{e) Each undertaking of the Chargor {other than a payment obligation) contained in this
Instrument must be complied with at all times duting the Security Period.
1.3 Third party rights

{a) Unless expressly provided to the contrary in this Instrument, a person who is hot a
party to it has no right under the Contract (Third Party Rights) (Scotland) Act 2017
{the "Third Parties Act"} io enforce or to enjoy the benefit of any term of this
instrument.

) Any Receiver or Delegate, and any officer, employee, appoiniee or agent of the
Chargee may, subject to this Clause 1.3 and the Third Parties Act, rely on any Clause
of this Instrument which expressly confers rights on that person.

{c) Notwithstanding any term of this Instrument, the consent of any person who is not a
party to this Instrument is not required to rescind or vary it at any time,
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{a)

2. Undertaking to pay
2.1 Undertaking to pay

{a) The Chargor hereby undertakes to the Chargee that it will pay and discharge on
demand the Secured Liabilities on the date(s) on which such Secured Liabilities are
expressed to become due and in the manner provided for in the relevant Finance
Document.

)] The Chargor acknowledges to the Chargee that the amount secured by this
Instrument and in respect of which this Instrumenf and the security hereby created is
enforceable is the full amount of the Secured Liabilities.

2.2 Default interest

{a) - Any amount which is not paid under this Instrument when due shall bear interest (both
hefore and after judgment or decree and payable on demand) from the due date until
the date on which such amount is unconditionally and irrevocably paid and
discharged in full at the Default Rate from time to time,

(b} Default interest will accrue from day fo day and will be compounded at such intervals
as the Chargee determines in accordance with the Bridge Facility Agreement,

3. Provisions applicable to all Security created
3.1 Nature of the Security

The Security created under this instrument is created;

(8) in favour of the Chargee;

(b over ail present and future assets that are from time to time owned by the Chargor
or, to the extent that it does not own them, over any right, title or interest it may have
in or in respect of theny, and

{c} - a&s a continuing security for the payment and discharge of the Secured Liabilities that
will extend to the ultimate balance of the Secured lLiabilities, regardiess of any
Intermediate payment or discharge in whole or in part.

3.2 Excluded Charged Property
(a) No Security is created under this Instrument pursuant to Clause 4.1 (Floating charge)
- over any assets in respect of which a consent or waiver is required from a third parly
for the creation of such Security, until that consent or waiver is obtained. For the
avoidance of doubt, this paragraph (a) does not operate to exclude any Related

Rights in respect of any such assets from the Security created, or purported to be

created, under this Instrument to the extent that security over such Related Righis

wouid not require any consents or waivers from third parties.

{b) Except insofar as the Chargee shall otherwise require, in relation to each such asset
the Chargor shali:

) apply for the relevant consent or waiver within five Business Days of the
effective date of this Instrument, and use reasonable endaavours o obtain
it as soon as possibie;

(i keep the Chargee informed in writing of ifs progress in obtaining that
consent or waiver, and

(i) immediately on receipi of the consent or waiver, provide the Chargee with
a copy of if, duly certified by an officer of the Chargor as being a true copy,

{c) Immediately on receipt by the Chargor of the relevant consent or waiver, the asset in
respect of which it was required shall become the subject of Security under the Clause
4.1 {Floating charge).

{d) Notwithstanding any other provision of this Instrument, this Instrument does not and
does not purport to create any Security over any Excluded Asset.

4, Creation of Security .
4.1 Floating charge

The Chargor hereby grants a floating charge over the whole of the property {including
uncalled capital} which is or may be from time to time while this instrument is in force
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comprised in the property and undertaking of the Chargor, but always excluding the
Excluded Assets.

(b The floating charge created under this Clause 4.1 {Floating charge} shall be ranked
and preferred on the Charged Property as follows:
{i it shall be deferred in point of priorily {o all fixed security effectively created

by the Chargor under the Finance Documents in favour of the Chargee as
security for the Secured Liabilities; and

(i) subject to section 464(2) of the Companies Act 1985, it shall rank prior
and preferably to any other fixed security or floating charge created by the
Chargor from time to fime.

{c} Paragraph 14 of Schedule B1 {o the Insolvency Act 1986 shall apply to the floating
charge created under this Instrument.

4.2 Trust arrangements
© Nothing in this Instrument constitutes the Chargee as an agent, trustee or fiduciary of the
Chargor.
5, The Chargor’s undertakings
5.1 Time and manner of performance

{a) The provisions of this Clause 5.1 (Time and manner of performance) to Clause 7
{investmenis) {inclusive) shall remain in force during the Security Period.

{b) Unless otherwise specified in this instrument, the Chargor shall perform each of its
obligations under those provisions promptly and at its own expense.

{c) Notwithstanding any other provision of this Instrument, the Chargor shall not be
subject to any restriction which would not otherwise apply to the disposal of Charged
Property which is subject to the floating charge created under Clause 4.1 (Floating
charge} imposed solely by reason of a moratorium being obtained, or anything being
done with a view to a moratorium being obtained, under Part A1 of the |A.

5.2 Documents of title etc.

Unless the Chargee otherwise requires the Chargor shall deposit with the Chargee or its

Delegate (at the risk of the Chargor) on the effective date of this Instrument:

(&) all deeds, certificates and other documents of or evidencing title {o the Charged
Property (including the investments in accordance with Clause 7.1 (Depos:t of
documents), and, in each case, their Related Rights; and

{0} any other documents whose deposit is required under this Instrument.

5.3 Negative pledge

The Chargor shall not create or permit to subsist any Security over any Charged Property save

for Permitted Security.

54 No Security _

The Chargor shall not take any Security in connection with its liabilities under this Instrument

from any guarantor of, or provider of Security for, any of the Secured Liabilities.

55 Acquisitions

{a) The Chargor shall promptly nofify the Chargee of its acquisition of any asset that
would on its acquisition become Real Property, Investments, Plant and Equipment or
intellectual Property.

- {b) The Chargor shall have no obligation under paragraph {a) above in respect of any
asset (other than Shares) the higher of (i) the market value and (i} the consideration
payable, for which (and in respect of a confract where the aggregate amount of
receivables expected to arise under which) does not exceed GBP 300,000 or its
equivalent in other currencies.

56 information

The Chargor shall, in relalion to any of the Shares that form part of the Charged Property, notxfy
the Chargee of avery claim, notice and action started or threatened by a third parly to seize,
attach, charge, take possession of, cancel or dispose of it (other than frivolous or vexatious
claims, notices or actions).
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Perfection

8.2

Removal of restrictions

The Chargor shall use its reasonable endeavours to ensure that the Charged Properiy is at all
times free from any restriction that would prevent the Chargee from perfecting the Security
created, or purported to be created, under this Instrument.

Future Charged Property

Uniess the Chargee agrees otherwise, the Chargor shall, in respect of each item of Charged
Property it acquires after the effective date of this Instrument, and in such form and manner as
the Chargee may reasonably require, register the Security created under this instrument over
that item within the applicable time period in the relevant register (if any).

Investments

7.2

Peposit of documents

(@)

{b)

{c)

(d)

The Chargor shall deposit with the Chargee or its Delegates, in respect of or in

. connection with the Investments:

{0 all stock, share or other certificates, contracts and documents of, or
evidencing, title;

{ii) stock transfer forms (executed by it or on its behalf in favour of the
Chargee or its nominee) left undated and, if the Chargee so reguires, pre-
stamped; and

(i) any other documents the Chargee may from time to time require for
perfecting its title.

The Chargor's obligations under paragraph {a} above shall arise in relation to:

(i the Scheduled Investments, upon execution and delivery of this
Instrument; and

(i} all other Investments, on the date they are registered in, or transferred
into the name of, the Chargor or its nominee and, if earlier, immediately
upon the withdrawal of any Shares from CREST.

The Chargor shall, in respect of any Investments which are in uncertificated form,
promptly upon request of the Chargee give {or procure the giving of) all instructions
and execute (or procure the execution of} all documents, notices and letters,
necessary to effect a transfer of {legal or equitable) title to such Investments to the
Chargee into an member account of an escrow agent (to be appointed by the
Chargee and the Chargor) or the Chargee {or its nomineg(s)) (as required by the
Chargee) and to cause CREST to register on the relevant register of securities any
such {ransfer of title.

Upan execution of this Instrument and prompily upon the acquisition of any asset
which would on its acquisition become an Investment, the Chargor shall:

(i} obtain all consents, waivers, approvals and permissions that are
necessary, under the articles of association (or otherwise) of each entity
whose shares constitute Investments {including, without limitation, each
Scheduled Invesiment Entity), for the transfer of the Investments to the .
Chargee or its nominee, or to a purchaser on enforcement of the Security
constituted by this Instrument; and

(i) procure that details of the Security created under this Instrument over all
Investments which are shares are noted on the relevant register(s) of
members where such shares are held in certificated form and deliver such
evidence of this to the Chargee or its Delegates as it may reasonably
require.

People with Significant Control regime
The Chargor shail;

(@)

within the relevant timeframe, comply with all requests for information which are made
under a PSC Notice, a PSC Warning Notice or a PSC Restrictions Notice (each such
notice being a "Relevant PSC Notice") relating to the Shares. If it falls to do so, the
Charges may elect to provide such information it may have on behalf of the Chargor;
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7.4
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7.6

9

(b} promptly provide the Chargee with a copy of any Relevant PSC Notice, and

{c) on the effective date of this instrument {and at any time promptly foliowing a request
being made to the Chargor from the Chargee), deliver to the Chargee:
B a copy of the "PSC register” (within the meaning of section 790 C(10) of

the Companies Act 2008) of each entity whose shares constitute
Investments (including, without limitation, each Scheduled Investment
Entity) for the purpose of this Instrument {together the "Charged Shares
Entities"), certified by an authorised signatory of the Chargor the
information relating to the Chargor's holding to be correct, complete and
not amended or superseded; or

(i) a certificate of an authorised signatory of the Chargor cettifying that the
relevant Charged Shares Entity is not requsred to comply with Part 21A of
the Companies Act 2008,

Distrihutions - before Voting Event

Prior te the occurrence of a Voting Event, the Chargor may receive and retain all dividends,
interest and other distributions paid or payable on or in respect of the Investments, and if any
of such dividends, interest and other distributions are paid or payable to the Chargee or any of
its Delegates, the Chargee will hold all such dividends, interest or other distributions received
by it for the account of the Chargor and will pay them to the Chargor promptly on receipt.

Distributions - after Voting Event
(a) Upon and after the oceurrence of a Vating Event:

{i) the Chargor shall pay to the Chargee, promptly upon receipt, all dividends,
interest and other distributions that are paid or payable on or in respect of
the Investments; and

(ii} the Chargee, its Dalegates or any Receiver may, in its discretion (and
without any further consent or authority from the Chargor), apply such
distributions in accordance with Clause 12 {Application of Proceseds).

(b} Pending payment to the Chargee in accordance with paragraph (a) above, the

Chargor and its nominees shall hold alt such distributions on trust for the Chargee.

Voting rights - before Voting Event

Prior to the occurrence of a Voting Event, the Chargor may exercise all voting rights in relation
te the Investments, or if any such voting rights are exercisable hy the Chargee or any of s
Delegates, as the Chargor may direct in writing the exercise of such voting rights, as it sees fit,
pravided that it shall not do so in a manner that would:

(a) cause or resuit in a breach of the terms of any Finance Document;
(b} adversely affect the value of any Investments in a material respect; or
(c) prejudice the Security created under this Instrument.

Voting rights - after Voting Event
Subject to Clause 7.7 (Chargee's right to waive vating rights), upon, and at any time after, the
ocsurence of a Voting Event:
{(a) the Chargee, its Delegates or any Receiver may, without any obligation to do so:
{0 exercise (or refrain from exercising) any voting rights, powers and other
rights in respect of any of the Investments as it sees fit and without any
further consent or authority on the part of the Chargor; and

{ii} if not already so transferred, {(at the option of the Chargee) transfer any of
the investments into the name of the Chargee or its Delegate; and
{b) the Chargor:
(i shall comply with, or procure compliance with, any notification, direction
or requirement of the Chargee, its Delegates or any Receiver;
{ify irrevocably appoints the Chargee (or its Delegates or any Receiver) as its

proxy to exercise all voting rights, powers and other rights in respect of
the Investments with effect from the occurrence of that Voting Event fo
the extent that those Shares remain registered in its name; and
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{iif) shall execute and deliver to the Charges, or to the Receiver or Delegate
who made the notification, such forms of proxy, transfers and other
documents as that person may require to ensure such compliance.

7.7 Chargee's right to waive voting rights

{a) The Chargee may, in its absolute discretion and without any consent or authority from
the Chargor, at any time, by notice to the Chargor elect to give up the right to exercise
{or refrain from exercising) all voting rights and powers in respect of the Investments
conferred or to be conferred upon it pursuant to Clause 7.6 (Vofing rights - affer Voting
Event) {the "Waived Rights").

{b} From the date that a notice is issued by the Chargee as contemplated under
paragraph (a) above, the Chargee shall cease to have the Waived Rights and all such
rights that are described in the relevant notice will thereafier be exercisable by the
Chargor.

7.8 Exoneration of the Chargee

At any time when any Investment is registered in the name of the Chargee or any of its

Delegates, the Chargee shall be under no duty to:

(a) ensure that any dividends, distributions or other monies payable in respect of such
Investments are duly and promptly paid or received by it or its nominee;

(b} verify that the correct amounts are paid or received,

(c) make any payment by reference to any unpaid amount on any Investment; or

(d) take any action in connection with the taking up of any (or any offer of any) Related
Rights in respect of or in substitution for such Investments.

7.9 Communications

The Chargor shall provide to the Chargee and/or its Delegate a copy of all notices, circulars,

reports, accounts and other documents that the Chargor or its nominee receives in respect of

or in connection with the Investments.
8. Representations and warranties

The Chargor makes the representations and warranties set ouf in this Clause 8 to the Chargee

on the effective date of this Instrument and otherwise as contemplated by Clause 86

(Repetition).

8.1 Creation of Security

{&) Subject to the Legal Reservations, this Instrument creates the security which it
purports to create over the Charged Property and those security interests are valid
and effective and such security has the ranking and priority it is expressed to have
and is -not hable to be awoided or otherwise set aside on iis liquidation or
administration or otherwise.

{b) Other than as disclosed to the Chargee prior to the effective date of this Instrument,
it is not prohibited or restricted by the ferms of any Relevant Contract or any other
instrument, document, agreement or arrangement from creating in favour of the
Chargee the security expressed fo be created by it by or pursuant to this Instrument,

8.2 Security
No Security exists over all or any part of the Charged Property other than as permitted by the
Bridge Facility Agreement.

8.3 Legal and beneficial ownership
i{ is the sole legal and (subject to the Security under this Instrument) beneficial owner of the
Shares over which it purports to create Security under this Instrument,

8.4 Scheduled Assets .

{a) Part 1 (The Scheduled Real Property} of the Schedule sets out the details of all of the
Real Property in which it has an interest,

{b) Part 3 (The Scheduled Relevant Contracts) of the Schedule sets out the detalls of all

_ of the contracts in which it has an interest.

8.5 The Scheduled Investments
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It is the sole, absolute and beneficial owner of the Scheduled Investments described
in Part 2 (The Scheduled Investments) of the Schedule free and clear from any
security interest or other encumbrance other than under this Instrument or as
permitted by the Bridge Facility Agreement and it has not received a PSC Notice,
PSC Warning Notice or a PSC Restrictions Notice in relation to any of the Scheduled
Investments,

It has not disposed of any interest in, or granted any rights (whether of pre-emption
or otherwise) over, any of the Scheduled Investments or their Related Rights nor
agreed to do any of the same, save for with the prior written consent of the Chargee.

None of the Scheduled Investiments or their Related Rights are the subject of any
claim, assertion, right, action or other restriction or arrangement of whatever nature
which dees or may impinge upon the ownership of the same by it and the Scheduled
Invesiments and their Related Rights are and will continue to be fully paid up.

The Scheduled Investments as described in Part 2 (The Scheduled investments) of
the Schedule constitute the entire issued share capital of each of the Scheduled
Investment Entities as at the effective date of this Instrument, unless otherwise
disclosed in Part 2 (The Scheduled Investments) of the Schedule.

The constitutional docurnents of the Scheduled Investment Entities do not and could
not restrict or inhibit any transfer of any of the Scheduled Investments on ¢reation or
enforcement of the Security created under this Instrument,

There are no agreements in force which provide for the issue or aliotment of, or grant
any person the right to call for the issue or allotment of, any share or ioan capital of
any of the Scheduled Investment Entities (including any option or right of pre-emption
or conversion),

8.8 Repetition

The representations and warranties set out in this Clause 8 are deemed to be repeated by the
Chargor by reference to the facts and circumstances then existing on each date on which the
Repeating Representations are deemed fo be repeated,

8. Enforcement of Security

9.1 When the Security becomes enforceable

(@)

The Security created under this Instrument shall become enforceable and the rights
and powers set out in Clause 9.2 (Rights and powers of the Chargee on enforcement)
shall become exercisable immediately if an Acceleration Event has occurred or, at
the sole and ahsolute discretion of the Chargee only, following a written request from
the Chargor.

9.2 Rights and powers of the Chargee on enforcement

(&)

(b)

Upon, and at any time after, the date the Security created under this Instrument has
become enforceable the Chargee may {(without prejudice to any of its other rights and
remedies, and (unless required by law) without notice to the Chargor) enforce all or
any of that Security, and may (or may appoint one or more Delagates to) exercise:

i all or any of the rights and powers conferred by law on it or on any
Receiver at the times, in the manner and order, on the terms and
conditions and, subject fo Clause 9.3 (Right of appropriation), for the
consideration that it determines; and '

{ii) alt or any of the other rights and powers conferred on it under the Finance
Documents. ‘

Upon, and at any time after, the date the Security created under this Instrument has
hecome enforceable the Chargee and any Receiver or Delegate may (without
prejudice to any of their other rights and remedies and without notice to the Chargor):

(B take possession of all or part of the Charged Property and for that purpose
enter onto any premises where any Charged Property is located (or where
it reasonably believes any Charged Property is located) without incurring
any liability to the Chargor; and

(i complete and date all or any of the transfers and other documents referred
to in paragraph (a)(ii} of Clause 7.1 (Deposit of documents) and give any
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instructions for transfer of Investments held in CREST {o the Chargee (or
its nominee).

The Chargor shall use reasonable endeavours to sllow the Chargee and any
Receiver or Delegate free access, for the purpose specified in paragraph (b}(i) above,
to any premises that the Chargor does not own, and to obtain any necessary consenis
of third parties for that purpose.

Right of appropriation

@)

(b)

(©

(d})

This Clause applies to the extent that
i) the Charged Propertty referred to in it constitutes Financial Collateral; and

(i this Instrument and the obligations of the Chargor under it constitute a
Security Financial Collateral Arrangement {as defined in the Regulations).

The Chargee or any Receiver or Delegate may, by giving written notice to the Chargor
upon, and at any time after, the date the Security created under this Instrument has
become enforceable, appropriate alt or any Charged Property in or towards payment
or discharge of the Secured Liabilities, subject always to Regulation 18 of the
Reguiations,

The value of any Charged Property appropriated in accordance with this Clause shall
be determined by the Chargee as being a fair market value having regard to the
prevailing market conditions {but without any obligation on a seller in such a market
to postpone {or request the postponement of) any sale of that Charged Property in
order to achieve a higher value).

The Chargor agrees that the method of valuation provided for in this Clause is
commercially reasonable for the purposes of the Regulations.

Faciiitation of Disposais

(@)

(b)

In respect of any appropriation or disposal of any Shares that is effected pursuant to,
or in connection with, the enforcement of the Transaction Security, the Chargee, any
Delegate and any Receiver shall be irrevocably authorised (at the cost of the Chargor
and without any consent, sanction, authority or further confirmation from the Chargor)
for

{i) release all or any part of any Receivables (including any Group Liabilities)
due, owing or payable to the Chargor at that time; and/or

(i) dispose of all or any part of any Receivables (including any Group
Liabilities) due, owing or payable to the Chargor at that time,

in each case, on hehalf of the Chargor (and, if necessary, any party who is a deblor
in respect of those Receivables), and in any manner and on such terms as the
Chargee, Delegate or Receiver sees fit.

A disposal or release in accordance with this Clause 9.4 may be made in whole or in
part for consideration in the form of cash or, i not for cash, for non-cash consideration
which is acceptable to the Chargee.

No tiability

(@)

(b}

Neither the Chargee nor any Receiver shall be liable:
{i) - in respect of all or any part of the Charged Property; or

{if) for any loss or damage which arises out of the exercise or the attempted
or purported exercise of, or the failure to exercise any of, its or his
respective powers under this Instrument or any applicable law (unless
such loss or damage is caused by its or his gross negligence or wilful
misconduct).

Without prejudice to the generality of paragraph (a) sbove, neither the Chargee nor
any Receiver shall be liable, by reason of entering into possession of all or part of the
Charged Property, to account as creditor in possession or for any loss on realisation
or for any default or omission for which a creditor in possession might be liable,

Appointment and removal of Receivers and administrators

101

Power of appointment and removal
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Upcn and at any time after the date the Security created under this instrument has become
enforceable, the Chargee may in writing (acting through an authorised officer or manager):

{a&) appoint one of more persons to be a Receiver or Receivers {jointly and separately)
of all or any part of the Charged Property;

{b} remove any Receiver;

{©) appoint one or more persons as additional or replacement Receivers; or

{d appoint one or more persons to be an administrator or administrators of the Chargor

under Schedule B1 of the Insolvency Act 1986.
Limitation on appointments

Regardless of any other provision of this Instrument, the Chargee may not appoint a Receiver
solely by reason of a meratorium being obtained, or anything being done with a view to a
moratorium being obtained, under Part A1 of the (A,

Receiver's remuneration

Every Receiver shall be entitled to remuneration at a rate to be fixed by agreement between
the Receiver and the Chargee.

Powers and status of Receiver

11.1

11.3
11.4

12.

Powers and rights
Every Receiver shall have all the powers and rights:

(a) specified in Schedules 1 and 2 of the A in relation to, and to the extent applicable to,
the Charged Property or any of it (whether or not the Recelver is an administrative
receiver within the meaning of that Act or is appolnted pursuant to chapter il
{Receivers {Scotfand)) of Part Hl (Receivership) of the 1A);

{0 of the Chargee under this Instrument;
{c} of an absolute legal and beneficial owner of the Charged Property;
{d) which are conferred by any other law conferring power on receivers; and

(&) that seem to the Receiver to be incidental or conducive to the exercise of any of the
other powers and rights conferred on or vested in the Receiver,

Joint or separate

if two or more persons are appointed as Receivers of the same assets, they may act jointly and
separately so that (unless any instrument appointing them specifies to the contrary) each of
them may exercise individually all the powers and discretions conferred on Receivers under
this Instrument.

Receiver as agent

Every Receiver shall be the agent of the Chargor for all purposes, and the Chargor shall be
solely responsible for the Receiver's:

{(a) acts, omissions and defauits; and
{b) remuneration, costs and expenses.

Application of Proceeds

{a) The Chargee or any Receiver or Delegate shall apply all moneys received, retained
or recovered by if, and all receipts and recoveries under this Instrument (cash or
otherwise}:

{i) firstly, in or towards the payment or discharge of, or provision for, all costs,
charges, and expenses incurred, and payments made by the Chargee,
any Receiver or any Delegate and the payment of the remuneration of
any Receiver or Delegate and the discharge of any liabilities incurred by
the Receiver or any Delegate in, or incidental to, the exercise of any of his
powers;

(i) secondly, in or fowards payment or discharge of, or provision for, the
Secured Liabllities in such order and manner that the Chargee
determines; and

(i) thirdly, in payment of the surplus {if any) to the Chargor or other persons
entitied to it.
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{0 Paragraph (a) above shali override any appropriation made by the Chargor.
13. Protection of purchasers
13.1  No obligation to make enquiries

Neo purchaser or other person dealing with the Chargee or any Receiver or Delegate shall be

bound or concerned:

(a) to enguire whether the Secured Liabilities have become payable;

(b) to enguire whether the right of the Chargee or any Receiver or Delegate to exercise
any of the powers conferred on them under this Instrument has arisen or not;

() with the propriety of the exercise or purported exercise of those powers;

(d) to enquire as to whether any monies remain due or payable under the Bridge Facility
Agreement ar any other Finance Document; or

{e) with the application of any consideration {whether cash or non-cash) paid {o the
Chargee, any Receiver or Delegate or to any other person,

13.2  Conclusive discharge

The receipt of the Chargee or any Receiver or Delegate shall be a conclusive discharge to a

purchaser and, in making any sale or other disposal of any of the Charged Property or in making

any acquisition in the exercise of their respective powers, the Chargee and any Receiver or

Delegate may do so for any consideration, in any manner and on any terms that i or he thinks

fit. ‘

14, Preservation of Security
141 Waiver of defences

Neither the Security created by this Instrument nor the obligations of the Chargor under this

instrument will be affected by an act, omission, matter or thing which, but for this Clause, would

reducs, release or prejudice that Security or any of those obligations {without limitation and
whether or not known to the Charger or the Chargee) including:

(a) any time, waiver or consent granted o, or composition with, any Obligor or other
person;

(D) the release of any Obligor or any other person under the terms of any composition or
arrangement with any creditor of any person;

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take or enforce, any rights against, or Securily over assets of 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 value of any Security;

(d) 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 other person,

(e} any amendment, novation, supplement, extension {whether of maturity or otherwise),
restatement (in each case however fundamental and whether or not more onerous)
or replacement, assignment, avoidance er termination of any Finance Document or
any other document ar Security or of the Secured Liabilities, including any change in
the purpose of, any extension of or increase in any facility or the addition of any new
facility, under any Finance Document or other document or Security,

(" any unenforceability, illegality or invalidity of any obligation of (or expressed to be of)
or any Security created by (or expressed to be created by} any person under any
Finance Document or any other document;

{g) any insclvency, liguidation, administration or similar proecedure;or

(h} this Instrument or any other Finance Document not being executed by or binding on

. any other pariy to it.
142  Chargor intent

Without prejudice to the generality of Clause 14.1 (Waiver of defences), the Charger expressly
confirms that it intends that the Security created under this Instrument shall extend from time
to time to any (however fundamental) vatiation, increase, extension or addition of or to any of
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the Finance Documents and/or 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)
(d)
(e)
)
e}
(h)

O

business acquisitions of any nature;
increasing working capital;

enabling investor distributions o be made;
carrying out restruciurings,

refinancing existing facilities;

refinancing any other indebiedness;

making facilities available to new horrowers;

any other variation or extension of the purposes for which any such facility or amount
might be made available from time fo ime; and

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

14.3 Immediate recourse

The Chargor waives any right it may have of first requiring the Chargee (or any trustee or agent
thereof) to proceed against or enforce any other rights or Security or claim payment from any
person before claiming from the Chargor under this Insfrument. This waiver applies irrespective
of any law or any provision of a Finance Document to the contrary.

144  Appropriations

During the Security Period the Chargee may:

(a)

(b)

refrain from applying or enforcing any other moneys, Security or rights held or
received by it (or any trustee or agent on its behalf) in respect of the Secured
Liabilities or, subject to Clause 12 (Application of Proceeds), apply and enforce them
in such manner and order as it sees fit (whether against the Secured Liabilities or
ctherwise} and the Chargor shall not be entitled to the benefit of them; and

hold in an interest-bearing suspense account any moneys received from the Chargor
or on account of any of the Secured Liabiiities.

14.5  Deferrai of Chargor's rights

(@

(c)

During the Security Period and unless the Chargee otherwise directs, the Chargor
shall not exercise or benefit from any rights referred to in paragraph (b) below by
reason of:

{) the performance of its obligations under this Instrument or any other
Finance Document;

{if) any amount being payabté, or liability arising, under any such document;
or

(i) the enforcement of the Security created by this Instrument.

The rights referred to in paragraph (&) above are the rights:

{ay to receive or claim payment from or be indemnified by an Obligor;

{ii) to claim any coniribution from any guarantor of, or provider of Security in
respect of, any Obligor's obligations under any Finance Document;

(il to take the benefit (in whole or in part and whether by way of subrogation

or otherwise)} of any rights of the Chargee under any Finance Documeni
or of any other guarantee or Security taken pursuant to, under, or in
connection with, any Finance Document by the Chargee;

{iv) to bring legal or other proceedings for an order requiring any Obligor to
make any payment, or perform any oblgation, in respect of which any
Obligor has given a guarantee, undertaking or indemnity under this
Instrument or any other Finance Document;

fv) to exercise any right of set-off or similar right against any Obligor; or
{vi) to claim, rank or prove as a credifor of any Obligor in competition with the
Chargee,

if the Chargor receives any benefit, payment or distribution in relation fo any such
rights it shail:
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0] hold it on frust for the Chargee to the extent necessary lo enable all
amounts that may be or become payable to the Chargee by the Obligors
under or in connection with this Instrument or any other Finance
Document o be repaid in full, and

{ii) promptly pay or fransfer it to the Chargee or as the Chargee may direct
for application in accordance with Clause 12 {Application of Froceeds).

Additional Security

(a) The Security and other rights created under this Instrument are in addition to and are
not in any way prejudiced by and shall not merge with any guarantee or Security now
or in the future held by the Chargee.

()] The Security created under this Instrument is in addition to, and shall not in any way
be exciuded or prejudiced by, any security given by the Chargor to any settlement
bank in connection with the Chargor's membership of CREST,

Further assurance

15.1

16.2

16.

Requirements

The Chargor shall promptly, at its own expense, enter into, execute and do all such acls or
execute all such documents (including assignments or assignations, transfers, mortgages,
standard securities, charges, notatisations, the payment of any stamp duties or fees, serving
notices, making filings, registrations and applications for relief against forfeiture or irritancy) as
the Chargee or any Receiver or Delegate may reasonably specify (and in such form as the
Chargee, Receiver or Delegate may reasonably require) which are necessary or desirable for
the pumpose of all or any of the following:

{8 giving effect to the requirements of this Instrument;

{b) creating, protecting, preserving and perfecting the Security intended to be created
under this Instrument and the ranking of that Security or for the exercise of the
Related Rights,

{6 enabiing any of the Charged Property to be transferred into the name of a purchaser
on enforcement of the Security created under this Instrument or (in the case of
- Financial Coliateral) the Chargee or its Delegate;

{ch) entering into, executing and completing, in favour of the Chargee or any Receiver or
Delegate, fixed security in any jurisdiction over any assets charged under this
Instrument and entering into, executing and completing in favour of any person
neminated by the Chargee or any Receiver of Delegate a power of attorney in order
to enter into such a document;

{e) recording the interest of the Chargee in the Charged Property in any re%evanﬁ registers
in the United Kingdom and elsewhere; and
f facilitating the realisation of all or any of the Charged Property or the exercise of any

rights, powers and discretions conferred on the Chargee of any administrator,

including executing any transfer, conveyance, morlgage, standard security, charge,
assignment or assignation, or assurance of the Charged Property {whether to the Chargee or
its nominee or otherwise}, in a manner which is consistent with the provisions of this Instrument.

Form of documents

Any deeds and other documents that the Chargee or any Receiver or Delegate requires the
Chargor to sign or execute under this Clause shall contain clauses corresponding to and which
are on terms ne mare onerous than the provisions of this Instrument and shall otherwise be in
such form and addressed to such persons as the Chargee, Receiver or Delegate (as the case
may be} shall reasonably require.

‘Consequences of the Chargor’s failure to act

if the Chargor fails to comply in any material respect with the requirements of this Instrument
and such failure is not remedied after a period of five Business Days of becoming aware of
such failure, the Chargee or any Receiver or Delegate may (but shall not be obliged to) take
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such action as they consider necessary or desirable to remedy that failure, without prejudice fo
their other rights and remedies under this instrument,

Power of attorney

17.1

17.2

18.

Power of attorney

The Chargor irrevocably and by way of security appoints the Chargee and each Receiver and
Delegate independently to be its attorney, with power, exercisabile following the occurrence of
an Event of Default which is continuing, or in the event that the Chargor has failed to comply
with #ts obligations as set out in this Instrument to perfect the Security created under this
Instrument or to comply with its obligations under Clause 15 (Further assurance) within five
Business Days of becoming aware of such failure, in its name, on its behalf, as its act and deed
and in such manner as the attorney thinks fit:

{a) to carry out any obligation imposed on the Chargor by any Finance Document or other
agreement binding on the Chargor and to which the Chargee or any Receiver or
Delegate is a party; and

{b} to exercise, or delegate the exercise of, any of the rights, powers, authorities and
discretions conferred on the Chargee, any Receiver or any Delegate under this
Instrument or by law.

Ratification
The Chargor shall:

(a) ratify and confirm all things done and all documents executed by any attorney
appointed under Clause 17.1 (Power of aftomey) in the exercise or purported
exercise of all or any of the altorney's powers; and

() indemnify all such attorneys against all losses, costs, damages and expenses they
may incur in doing those things and executing those documents.

Release of Security

18.1

18.2

19,

Release

Upon the expiry of the Security Period and provided that no party then has any subrogation
rights in respect of the security created under this Instrument, the Chargee shall, at the request
and the cost of the Chargor, release or discharge, or procure the release or digscharge of, the
Security constituted by this Instrument and, where appropriate, procure the reassignment or
retrocession to the Chargor of the Charged Property assigned fo the Chargee pursuant to this
instrument. In respect of any Investments held in CREST, the Chargee shall insiruct CREST to
credit the Investments to the Chargor's member account,

Continuation of Security

If the Chargee considers that any amount paid to it under a Finance Document or otherwise in
payment or discharge of all or part of the Secured Liabilities is capable of being avoided or
restored or otherwise set aside in insolvency, liquidation, administration or otherwise (or is so
avoided, restored or otherwise set aside), that amount shall not be considered to have been
irrevocably paid, the Secured Liabillities will not be considered to have been irevocably and
unconditionally paid or discharged in full and the liability of the Chargor under this Instrument,
and the Security constituted hereby, will continue.

Assignations and transfers

19.1

10.2

20,

Assignations and Transfers by the Chargor

The Chargor may not assign any of its rights or transfer any of its obligations under this
Instrument.

Assignations and Transfers by the Chargee

The Chargee may assign and fransfer all or any of its righis and obligations under this
Instrument in accordance with the Bridge Facility Agreement.

Powers of delegation and discretion

20.1

Appointment of Delegates
The Chargee may appoint {and remove) any person;
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{(a} to act as a Delegate (including as custodian or nominee) on any terms (including
powers o sub-delegate); and

{b) to act as a separate trustee or as a co-trustee jointly with the Chargee.
Delegation by the Chargee, Receivers and Delegates

Each of the Chargee, any Receiver and any Delegate may delegate, to any person for any
period, all or any right, power, authority or discretion vested in it in its capacity as such.

Terms of appointment

{a) Any person appointed under this Clause shail have the rights, powers, authorities and
discretions (not exceeding those given to the Chargee under or in connection with
the Finance Documents), and the duties, obligations and responsibilities, that are
given or imposed by the insfrument of appointment.

(b) Any appointment or delegation under this Clause shall be on such terms (including
the power to sub-delegate) as the appointor sees fit, and the appointor:

(i shall not be bound to supervise, or be responsible for any damages, costs,
losses or liabilities incurred by reason of any misconduct, omission or
default on the part of the appointee; and

{iiy may pay remuneration to the appointee which shall, together with any
costs and expenses (and any applicable VAT) incurred by the appointee
in performing s functions, be treated as costs and expenses incurred by
the Chargee or any Receiver or Delegate.

Discretion

Any liberty or power which may be exercised or any determination which may be made under
this Instrument by the Chargee or any Recaiver may, subject to the terms of the Bridge Faciity
Agreement, be exercised or made in its absolute and unfettered discretion without any
obligation to give reasons.

Protection of the Chargee

22.

None of the Chargee, any Receiver or any Delegate nor any of thelr respective officers,
employees of agents, shall be liable:

(a) to account as a creditor in possession; or

{b) except in the case of gross negligence or wilful misconduct on the part of the Chargee
or its officers, employees or agents, for any liability, damages, cosis or losses arising
from: )

{i taking or not taking any action in relation to any of the Charged Property
or any documents of or evidencing titie fo them including:

{A) the selection of periods for any time deposit or the termination of
any such period before its due date of maturity; and

{B) taking possession of, appropriating or realising the Charged
Property as permitted under this instrument; or

(i) the loss or destruction of, or damage to, any of the Charged Property or
any documents of or evidencing fitle to them.

Notices

22.1

22.2

22,3

Communications in writing

Any communication to be made under or in connection with this Instrument shali be made in
writing and, unless otherwise stated, may be made by letter,

Addresses

The address and email {and the department or officer, if any, for whose attention the
communication is to be made) of each party for any communication or document to be made
or delivered under or in connection with this Instrument is that specified in the Bridge Facility
Agreement, as amended from time to time in accordance with the Bridge Facility Agreement.

Delivery
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{a) Any communication or document made or delivered by one person to another under
or in connection with this instrument will only be effective by way of letter when if has
been left at the relevant address, or two Business Days or, in the case of aimall, five
Business Days after being deposited in the post posiage prepaid in an envelope
addressed to it at that address, and, if a particular department or officer is specified
as part of its address delails provided under Clause 22.2 (Addresses), if addressed
{o that department or officer,

{b} Any communication or document to be made or delivered to the Chargee will be
effective only when actually received by the Chargee and then only if it is expressly
marked for the attention of the department or officer specified in the Bridge Facility
Agreament (or any substitute depariment or officer as the Chargee shall specify for
this purpose).

{c) Any communication or document which becomes effective, in accordance with
paragraphs (a) or (b} above, after 5.00 p.m. in the place of receipt shall be deemed
only fo become effective on the following day.

Partial invalidity

24,

if, at any time, any provision of this Instrument is or becomes illegal, invalid or unenforceable
in any respect under any law of any jurisdiction, neither the legality, validity or enforceability of
the remaining provisions nor the legality, validity or enforceability of such provision under the
law of any other jurisdiction will in any way be affected or impaired.

Amendments and waivers

25,

Any term of this Instrument may be amended or waived only with the written consent of the
Chargor and the Chargee.

Counterparts

26.

{a) This Instrument may be executed in any number of counterparts and by each of the
parties on separate counterparts.

(b) Where executed in counterparts:

] this Instrument will not take effect until each of the counterparts has been
detivered,

(i) each counterpart will be held as undelivered untii the parties agree a date
on which the counterparts are {o be treated as delivered;

(i) the date of delivery may be inserted in the testing clause in the blank
provided for the effective date of this instrument.

Governing law

27.

This Instrument and any non-contractual obligations arising out of or in connection with them
are governed by Scots law.

Jurisdiction

271

Jurisdiction

(a) The courts of Scotland have exclusive jurisdiction to settle any dispute arising out of
of in connection with this Instrument (including a dispute relating to the existence,
validity or termination of this Instrument or any non-contractual obligation arising out
of or in connection with this Instrument) (a "Dispute”}.

{b} The parties agree that the courts of Scotland are the most appropriste and convenient
courts to setile Disputes between them and accordingly no party will argue to the
contrary.

This Clause 27.1 is for the benefit of the Chargee only. As a result, the Chargee shall
not be prevented from iaking proceedings relating fo a Dispute in any other courts
with jurisdiction, To the exient allowed by law, the Chargee may take concurrent
proceedings in any number of jurisdictions. .
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28, Consent to registration

The Chargee consents to the registration of this Instrument and any certificate referred to in
clause 26.2 (Certificates and Deferminations) of the Bridge Facility Agreement for preservation
and execution:

IN WITNESS WHEREQF this Instrument consisting of this and the preceding 19 pages, together with

the Schedule, is executed in counterpart by the parties, as foilows, with an effective date of

83 pavEMBEL. 2021:

Subscribed for and on behalf of }-
Savannah Energy 2 Limited

by

Subscribed for and on behalf of Vitol )
SA '

by ) Direc.tc.)rISecrétéry/Authoris.e.d Sighatory .
(Print full name)

at
on
-in the presence of:
enonissany WMitNESS

srtten e ers e NGITIE
ereniannsineiniainesy AQAress
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28. Consent to registration

The Chargee consents to the registration of this Instrument and any cerfificate referred o in
clause 26.2 {Certificates and Determinations) of the Bridge Facility Agreement for preservation
and execution:

IN WITNESS WHEREOQOF this Instrument consisting of this and the preceding 19 pages, together with
the Schedule, is executed in counterpart by the parties, as follows, with an effeclive date of

0. NpEMBER 2001

Subscribed for and on behalf of )
Savannah Energy 2 Limited

) Difé‘ﬁ:torlSe'cretaryfAuthoriéed Sigha'tory

(Print full-name)
at
On u'u—v'lmmxw_i-vw-e«airenws.ss»'&u'-:i'm"«'ai'x-;n«-m.v.*. L

in the presence of:

Subscribed for and on behalf of Vitel ) . §
SA. o j

(Print full name)

gt B .gﬁ%g?g:g}g%ﬂy;“u;;_'w”ﬂ_‘“w e an

on 20NOVEMBERZMR1.... . O

in the presence of

o Wilness
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SCHEDULE

This is the schedule referred fo in the foregoing Scottish floating charge by Savannah Energy 2 Limited

in favour of Vitol SA

None af present

Part 1

The Scheduled Real Property

Part 2

The Scheduled Invesiments

None at prasent

810406, 1024-01 75450823 2 PJA

Name of company | Description of | Issued Share  Certificate | Details of
whose shares are | investments capital Number nominees
being charged and number of ; share holding legal
shares held title
N/A N/A NIA N/A N/A
Part 3

The Scheduled Relevant Contracts

For and on behalf of Savannah Energy 2 Limited

Direclor/Seeretary/AURoNSed Signatory

For and on behalf of Vitol SA

Director/Secretary/Authorised Signatory
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SCHEDULE

This is the schedule referred to in the foregoing Scottish floating charge by Savannah Energy 2 Limited
in favour of Vitol SA '

Part 1
The Scheduled Real Property

MNone at present

Part 2
The Scheduled Investments

Mame of company | Description of | lssued Share Cenificate | Details of
whose shares are | investments capital Mumber nomineas
being charged and number of | share holding legal
shares held titte
MN/A MN/A N/A N/A N/A
Part 3

The Scheduled Relevant Contracts

None al present

For and on behalf of Savannah Energy 2 Limited

Diréctdr/SecretarylAuthorised Sign'ato'ry' S

For and on behalf of Witol K2
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