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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4992207

Charge code: 0499 2207 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th October 2021 and created by G4S LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
20th October 2021 .

Given at Companies House, Cardiff on 21st October 2021

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

Companies House s
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CCONFIBENTIAL

".THi'S- DEED is dated

2021

- BETWEEN:

ay G4S LIMITED (Corripaiy. fegi'sirézion no: -4992207) (the "Chargor"); and

(2)  Standard Chartered Bank {the “Eank“) as lender. under the Facu!lty Letter (as defined

below) .

- BACKGROUND:

"(Aj The Chargor enters into this Deed i.'jn 'cdnné(:’ﬁéh with the Facility Letter (as defined bei'cw_)..

(B) ' it:is int’endéd that this document takes effect as a deed r}ohmiths{aihding:the‘ :fac':t' that a party

may only execute this document under hand.

1T i5 AGREED as follows:

.

N

1.2

INTERPRETATION

Definitions

In this Deed"

'"Ac:t“ means the Law of Pmperty Agt 1925

“Asmgrfed Rights" means the rights’ assagned tc the Bank under CEause 22 (Ass:gnmenf)

_ “"Contract” means each dacument listed in Séhedufe 1.

' "Caunterparty“ means.any person ‘who has eni&red or will enter; Ento a Contract with ihe

Chargar

| "Facility Letter" means the supp!emental facility letter reference 10825124 dated 07

Ociober 2021 between G435 Secure Soiutlons LL.Cand the Bank and the Global Master

Credit Terms.

"Receiver” means a receiver and manager appointed under Clause 14 (Appomtfﬁsnf of a

Receiver) and (where the conitext requ;res or permits) mciudes any substituted receiver and

manager.

_ “Secur;ty" means the Securily Interest created by this Deed.

"Security Interest” means a mortgage, charge, piedge, lien, security aSsign'méht ot other
security interest securing any obligation of any person or aﬂy ﬁther ‘agreement or
arrangement hav;ng a s;m;iar eﬁect ' :

"Secured Liabilities” means all present and future- obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or in any other capacity -
‘whatsoever) of the: Chargor to the Bank under the AED 15,000,000 Struc:tured Funding
- Revolving Term Loan as detajled in the Facility Letter

"Security Period® means the period beginning on the date of this Deed and ending or the |

‘date on which all the Secured Liabilities have been uncendmonally and irrevocably paid
and discharged i in full. :

-Construction

_(a‘) Terms def‘ nied in the Facility. Letter have the same meamng in this Deed unless

: expressiy defined in this Deed.

- Sécurity. Assighment over_Cénfractiial_ Rights UK FINAL 081021 (002).docx
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3.1

{b) The provisions of clause 1.2 (Construction) of the Facility Letter apply to this Deed
as though they were set out in full in this Deed except that references to the Faulliy
Letter are to be construed as references to this Deed. :

(&) Areference to the Facility Letter or other document includes (without prejudice to

- any prohibition on amendments) all amendments however fundamental to the

‘Facility Letter or such.other document, including any amendment providing for any -

~increase in the amount of a facility, further advances or any additional facifity;

(d)  Areference to any asset includes any present and future asssts, unless the context

othe‘r’wise requires

{g) Any covenant of the Chargor under thss Deed (cther than a payment obiaga‘i!cn)_

- remains in force during the Securlty F‘eﬂod

{f} If the Bank considers that an- amount paid to it under the Fac;iﬁy Letter is capable

-of being avoided or set aside on the liquidation or otherwise, of administration of
the payer, then that amount will not be considered to have been lrrevocabiy paid for

" the purposes of this Deed.

{9} Areference 16 'an-Aséigned Right includes the procesds of sale of that Assigned -

Right, unless the context otherwise requires.

CREATION OF SECURITY

General
The Security:

(a)  iscredted in favour of the Bank

[5)] is created over present and futiire assets of the Chargar (beang the Chargor 5 nghts L

- in respect to the Contracts as defined in Schedule t)

| (6)  is‘continuing security for the payment and Satlsfaction of al the Secured Llab;htles
- and
(d') " is made wzth fuli title guarantee in- accordance ‘with the i_aw of Property

{Mtscellaneous Provusucns) Act 1994

- ASS’E'gnment'

..The Chargor assigns absoiutely 16 tha Barik subject: to d prov;so for re-asszgnment on.
- redemption, all of its nghts in respect of the Centracts

| REPRESENTATIONS AND WARRANTIES

The Chargor makes the following répresentations and warranties to the Bank on, from and

after the date of this Deed and the representations and warranties are deemed fo be

repeated at all times (having regard fo the circumstances existing at the time of repetition) .

~ for so long as any Secured Liabilities remain outstanding.

 Status

't is.a corporation, duly constituted and validly existing under the laws of its jurisdiction of
incorporation-and it has the power to own its assets and carry on its business as itis being -
~conducted.

Séc’urit’y;,f\s'sigﬂrﬁBnimavar;poﬁt‘racwa!;ﬁights'_;uK__FiNAL- 0810271 (GOZ).dbcx :
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33 -

34

35

3.6

37

Binding nb!igaﬁans

The obligations expressed to be assumed by it in this Deed are legal, valid, binding and
enforceable obligations. '

‘Non-conflict

The entry into and performance of this Deed by it and the transact!cns centemp?eted by this
Deed do not and will not conflict with: : '

~ {a)  anylaw or regulation cér any official or judicial order applicablé fo it or

: (b') its: cc:rnst!tutlonal documents or

{c)y any document or mstrument bmdmg upon itor any of 1ts assets.

- Powers _and au_thonfy

It has the power to enter into and perform, and has taken all necessary action to-authorise
the entry into, performance and delivery of, this Deed and the transactions contempiated

by this Deed.

Validity and admissibility in evidence
* -All authorisations required or desirable:

{a) o enableit to iawfuiiy enter nto; exercise its nghts and comply with its obligations

inthis Deed; and

by tomake this Deed admlss;b!e inevidence in its _[Ut‘ sdic‘aon rJf mcr::arporatmn

:have been obtained of effected and are m full force and effect

Goveming law and enforce‘ment

(8)  The choice of English law as the goveming law of this Deed;

(b} the Chargor's irrevocable submsssmn urider this Deed to the junsd;ctson of the .

Courts of England,

- {e) - its agreement not to claim immunity to which it or its assets may be entitied: and

(d)y  any judgment obtained in England in relation 1o this Deed,

will each be recognised and enforced in the Chargor's jurisdiction of ihcdrpo!‘aﬁdn,

Nature of Security

The Security Interests created under this Deed are, subject to compEeﬁdn of all registrations

required by law, legal, valid, bmd!ng and enfarceable first rankmg asssgﬂments of the.

Assigned Rights. _

No Encumbrance or disposals

{a)  There is.no _'S‘ea'uri?ty Interest affecting any of the Aséi’g'ned Rights save as

‘constituled by this Deed.

(b) It hias not sold, transferred or otherwise disposed of any of the Assigned Rights, nor
.- has it agreed o do so, save as constituted by this Deed.

‘Seturity Assignment_over_Contractual_Rights UK_FINAL 081021 (DDZ)‘d.ﬁcx :
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340

341

: 3‘.12-_

'_3;13'

314

No filing or stamp taxes

It is hot necessary that this Deed be filed, racorded or enrolled with any court or other

_Authority in-any jurisdiction or that any stamp, registration or similar tax be paid on or.in
- relation to this Deed or the transactzons contemp!ated by this Deed.

Mo defauit

(a) No i:iefauit is outstandmg or will result from the eﬁtry into of of the performance of'

any transaction comempiated by this Deed

' (b) No [other] event is outstandmg which coristitutes a- defauit dnder any documeni“'

which is binding on it or to which its assets are subject,
Litigation

Except as previously disclosed in writing before . the date of this Dead, no litigation,

‘arpitration or administrative praceedings are current. or, 16 its knowledge, pending or -
threatened which, if a:iversely determined, in the Bank’s opinion is likely to have a material

adverse effect on the Chargor's business, operations, assets, financial condition or
prospects or its ability to perform its obligations under this Deed.

Immunity

() lts entry into this Deed, and the exercise by it of its rights and performance of ifs -

- obligations under this Deed will constitute, pnvate and commercial acts performed

-~ for pr;vate and commercial purposes.

by It Will not be entitied to claim immunity. from suit, execution, at{achmen'i of other

legal process in any pmceedmgs taken m its jurisdiction of incorporation i in relation
“to this Deed. : : : :
‘Contracts

{a) No payments to it under any Contract are sub;ect to-any right of set—oﬁ ar ssmuEarI'

right;

(b  Each Contract is its legally binding, valid, and entorceable obligation;

(c) Itis not in d’efault of -én’y of its obligations under any Contract;

('d")' " There is no prohibition.on assi’gn'merit_in' any Contract; and

fe) s en%ry into and. perfc:rmance of this Deed will not conflict with any term of any

Confract,

No adverse ccnsequences

. (33')' s not necessary under the iaws of its 1urnsdictaon of mcorporatmn

{iy in order to enable the Bank to enforcs its rights under this Dee'd;_ or.

{ily by reason of the entry into the Facility Letter or the performance by it of its

‘gbligations under this Deed, .
- in-its jurisdiction of incorporation. .

Security Assigrment over. Confractual Righis UK. FINAL 081021 (002).doex.

that the Bank should be licensed, qualified or otherwise entitied to carry on business.
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{t). The Bank is not or will not be deemed to be resident, domiciled or carrying on

business- in its jurisdiction of incorporation by reason only of the entry into,

performance and/or enforcement of this Deed.

'RESTRICTIONS ON DEALINGS
The Chargor must not:

'(a) create or agree ar attempt to create or ai!ow to subsist any Secunty interest (other

than this Deed) on any Ass:gned Right; or

(b} - seli; transfer, assign, licence, Iease or othe;wuse d:spose Qf any Aﬁszgned Raght
“other than as centempiated by this Deed

_Ccmmcs‘s

_ Pr’eﬁér&ation . N

“The Chargor m‘éy not, without thé‘-ﬁrior consent of the Bank: -
(a) amend 'b'r.waiﬁle any term of, o terminate; any Cantract' '

(b} ‘take. ahy action whuch m;ght jeopardise the existence -or enfomeabiisty uf any

'Contract or

{a} dulyand pmmpﬁy perform its ebingatzans and di!sgentiy pursug its rights under each’

Contrack;

relating fo any Contract requested by the Bank or any Recsiver;

(e} . prompfly and diligently take all steps (including, without limitation, the registration,
: filing or recording of the Bank's interests under this Deed with any relevant -

avernmental authcrity)_-and execute. all dotumerits teduired. by the Bank io

Secuiity_Assignment. bver, Contractial_Rights. UK FINAL 081024 (002).docx

(c)
i) ameand, .'su;:':ple'ﬁ'_aen‘é, vary, waive or miodify or mhc':u_r"in the amendrﬁent}; -
: supplement, variation, waiver or modification of any Contract;
(i) cancel, terminate; rescind, suspend or surrender or exercise any right to
- cancel, terminate, rescind, suspend or surrender any Cmtract or-any term
of any Coniract
(i) release any Counterparty from any cbligation under any Contract; or
. () waive any breach by any Counterparty to a Contract or consent to any act.
' or consent to any act or omission which would otherwise constitute such a.
breach,
'.-éxcept,. in each-caéfe,_
(1) With the prior consent of the Bank; or
(2) _ ~as to operational matters which do not mateﬂaliy aﬁeat the intsrests
of the Bark. -
Other undertakings
“The Cha.r'gor must:

'. {by. 'promptly supply the Bank and any Receiver with capies of each Coritract, invoices -
- that are the. subject of Assigned Rights and any information and documentation -
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6.1

6.2

6.3

6.4

7.1

7.2

preserve the Bank's interest in the Contracts, or for the purpose of enforcing the
Bank’'s rights under this Deed, or otherwise to give fuli effect to this Deed;

{d) ensure that any monies due under each Contract are collected and paid into
account number [ <\c with the Bank {or any other account specified
by the Bank) immediately upon receipt;

(e) in the event of any sum payabie in respect of any Contract not being paid, take such
action as the Bank may reasonably require to enforce payment of such sums; and

f refrain from any action which does or might in any way prejudice or limit all or any
of the Bank's rights in any of the Contracts.

Notice of assignment
The Chargor must;

{(a) immediately serve a notice of assignment, substantially in the form of part 1 of
Schedule 2 {Notice of Assignment), on each Counterparty; and

{b} use its reasonable endeavours to procure that each Counterparty acknowledges
that notice, substantially in the form of part 2 of Schedule 2 {(Acknowledgment of
Assignment).

'WHEN SECURITY BECOMES ENFORCEABLE

Enforcement

‘This Security will be immediately enforceable at any time after the occurrence of an Event

of Default which is confinuing.

~Discretion

After this Security has become enforceable, the Bank may in its absolute discretion enforce

‘all or any part of this Security in any manner it sees fit.

Statutory powers

Any power of sale or other powers conferred by Section 101 of the Act, as amended by this-

Deed, will be immediately exercisable at any time afler this Security has become
enforceable.

Right to appoint an agent

The Bank may appoint any person as ifs agent for the purpose of selling or otherwise
disposing of any Assigned Rights at any time after this security becomes enforceable on
such terms as the Bank thinks fit.

ENFORCEMENT OF SECURITY
General

(a) For the purposes of all powers implied by statute, the Secured Liabilities are
deemed fo have become due and payable an the date of this Deed.

(b} Section 103 of the Act (restricting the power of sale) and Section 93 of the Act
{restricting the right of consolidation) do not apply fo this Security.

No liability as mortgagee in possession

Meither the Bank nor any Receiver will be liable to account

Security_Assignment_over_Contractual Rights UK_FINAL 081021_ {002).docx
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7.3

74

5

(&) for any loss or realisation; or

(b)  for any default or omission,

“in énforcing all-or any paﬂ of the Ass;gned Rights. -Neither the Bank or Receiver will be
Hable to account as mortgagee in possession for any of the Contracts.

an:ieges.._._

conferred by the Act on mortgagees and receivers duly appmnted under the Act, except
that Section 103 of the Act does not apply.

' Protection of third parties

. 'Nc perscan (mcludmg a purchaser) dealing with the Bank of Receiver or any of their agents--

will be required to enquire:

(a)  whether the Secured Liabilites have becoms payable:

Each Receiver and the Bank is entitisd to all the rights, powers, privileges and immunities -

(b) - whether any power which ‘the Bank or Receiver is purporting to exercise has

become exercisable or is being properly exercised; -

() whether any m'bn'.ey're;ﬁains:duejuﬁder-tﬁe Facility Letter; or

{d) how any monay paid to the Bank or to that .'Rec:eiver is to be applied.

The recelpt of the Bank shall be an absoiute anda conc:iuswe discharge toa purchaser and

‘shall relieve him of any obligation to see to the application of any money paid to or at the
. direction of the Bank: .

'Cbnfih‘fgencies.

If this Secufity is enforced at a time when no amount is due underthe Facility Letter/Finanice
‘Documents but at a time when-amounts may or will become due, the Bank or a Receiver
may pay the procesds of any recoveries effected by it into & suspense account withoutany

obligation to appiy that money in or towards the discharge of the Secured Liabilities.

APPLICATION OF PROCEEDS

.Any monéys received or redlised by the Bank o any . Recewer aﬂer thls Secunty hagi_

beceme enforceable’ must be app!:ed in the fai!ownng order of priority:.

(a) in-or towards paymeni of or provision for.all cos’ts and expenses incurred by the

Bank-orany Recewer under orin conneci;on with this Deed;

{b) _inor towards payment of or prcwsmn for the Secured Liabilities; arad
_ (c) in paym‘eﬁf: of the surplus (if any)y to the Cha‘rgor or other persoh entitled to it.

This clause does ot prejudice’ the right. of the Bank to recover- any. shorﬁa[l fmm the
- Chargor.

EXPENSES AND INDEMNITY

The Chargor must;

(a) . immediately on demand by the Bank, pay all costs and expenses (including legal -

fees and any applicable Taxes} incurred in connection with this Deed by the Bank

or any Receiver, attorney, manager, agent or ather person appointed by the Bank

| Security_ Assigiment_over. Contractual. Rights UK FINAL 081021 {002).docx
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10.

1041

10.2

1.

C12.

under this Deed including any arising from any actual or alleged breach by any

parson of any law or- tegulation; and -

b}  keep each of the persons referred to in paragraph {a) above mdemmf ed agamst

any fa;iure or delay in pay;ng those costs or experises,

ﬂELEGATiﬁN'_ _

Power of atto'mey.'
N The Bank may delegate (and sub-del éga"te) upon any terms which the Bark may think fit
by power of attorney or in any other manner to any person any nght power or discretion .
- gxercisable by it under this Deed :

_ L;abgiity .

Neither tHe Bank nor any Receiver will be in ahy way liable or responsible fo the Chargor

for any loss or liability arising from any act, default, omission or mlsconduct on the part of

.-any delegate or sub-delegate.

FURTHER As"summes'

(a). -creating, perfecting o protecting arly secuirity intended to-be creatéd by this Deed

- including. without limitation, executing and delivering to the Bank any transfer,

renunciation, proxy, mandate, legal or other charge, mortgage, assignment, deed

or other document and effect any transfer as the Bank may require at any time to
constitute or parfect: :

{iy- an equ;tabfe-moﬂgag‘e; DT‘_.'

) (atthe Bank's option), a legal mortgage over the Contracts; or

(b} facilitating the realisation of any Assigned Right, or the exercise of '*ahy 'ﬁgﬁt, power
- or discretion exercisable, by the Bank, any Receiver or any of ifs delegates or sub--

delégates in respect of any Assigned Right, including:

(i) the execution of any transfer, corveyance, assignment or assurance of any
' property, whether to the Bank or its nominee;

(i) thegiving of any notice, order or direction and the making of any registration;

o

" The Chargor must, at |ts own expense, take whatever action the Bank or & Receiver may
‘require faor: :

(i), vesting or enabling the Bank to vest any Assigﬁed'Rights in itself of in‘any
~purchaser or facilitating the sale or other disposal of any caf the Assigned

Rights,
which, in any stich case, the Bank may think expedient.

POWER OF ATTC’SF&NEY"-

" The Chargar by way of security; irrevocably and severaily appnmis the Bank each '

Receiver and any of its: delegates or sub-delegates to be its. attorney to take any action

Sécurity_Assignment. over Contractual Rights UK FINAL 087021 {002).ducx

which the Chargor is obliged to-take under this Deed. The Chargor ratifi les and confirms
“whatever any attorney does or purports to do under its appointment under this clause.
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13.  PRESERVATION OF SECURITY
131 Continuing security
This Security is a cunimumg sacunty and wsl! extend to the ultimate balance of the Secured

- Liabilities regard[ess of:

: (_a') any" mtermediate paymeni seﬁlement of account or dlschai'ge in whoie orin part ;
or

) ahy'vari'ation,:increés’e', extension or addition of or 'td.-t'he.the_ Facility Letterand/or
' any facility or amount. made available thereunder (however fundamental and for
whatever purpose) and including (without limitation) any fees, costs -andfor
_-expenses associated with any of the foregoing. ' '
132 j'Rei'nsta!'tement : _
(ay  ifany dischér‘ge (whetherin respect of the obligafions of the Chargor or any security
' ~for those obiigations or otherwise) or arrangement is made in whole or in part.on
the faith of any payment, security or other disposition which is avoided or must be -
restored on insolvency, tiquidation, administration or otherwise without fimitation,

‘the liability of the Chargor under this Deed will contmue or be reinstated as if the
discharge or arrangement had not occurred.

-_(b)- The Bank ‘may corcede. o compromise any ciaim that any payment security or
' other disposition is isabie o avoidance or res%nratnon

133 Waiver of defences
The obligations of the Charg'gr'unde'r this Deed will not be affected by any act; omission or

-thing which, but for this provision, would reduce; release or prejudice any of its obligations

~ under this Deed (whether or not known ta the Chargor or the Bank) Th:s includes:

iy (a) -any fime or waiver granted to, or'composation _Wfth,- any_perscn_i :

- (b)'- " the release of any person under the terins of-ahy"com'po'siﬁcn or arrahgémeﬂt; '
(¢} the taking, Variation, compromise, exchange, reniewal or release of, or refusal or

neglect to perfect; take up orenforce, any rights agalnst or security over assets of,

any person;

(dy _an'y_h-on»p'resenta'tidn or non-cbservance Uf-any“fc"rmali.t’y or-other requirement in
respect of arly instruments or any failure to realise the full value of any security; -

(&) - any incapacity or lack of power, -aut'h'_ori't'y or legal personality of or dissolution or
' change in the members or status of any person;

fy 'anyamendment (howeverfundamema!)of the Facility Lettsr o anymther document'
- orsecurity; :

{g)  any unénforceabi%i’ty,'-ifiegaléty,-.i‘hvaﬁdéty or hc;nﬁprd\:abiifty-csf-any obligation of any
- persan under any Finance Document or any other document or security; or

(hy ~ any insolvency or similar proceedings.
13.4 .E:ﬁnm'e'di'a%e recourse

{a) . The Chargor waives any nght it may have of first requurmg the Bank (or any trustea :
oragentonits beha!f) to:

‘SecurityAssigiment_ovet_Contractual. Rights UK_FINAL 081021_(002).docx.  Page'§ of 22
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135

136

137

14,

1414

N proceed against any person; or
iy  enforce any other rights or security; or
(i~ claim payment from any person,

" before claiming from the Chargor under this Deed.

(by This waiver applies irrespective of any law or provision of the Facility Letter to the

contrary.

'.A'pp'ropr'i*atians '

The Bank {or any trustee or agent on'its behalf) may. at any time durmg the Secunty Per:od
without affecting the habmty of the Chargor under this Deed

(ay = - refrain from applying or anjfercing' any other moneéys, security or rights held or
“received by the Bank (or any trustes or agenton its b‘ebalf} against those amounts;.

- those amounts or otherwxse) aﬁd

: (b) o app!y and enforce the same in such manner and order asit sees fit (wheiher against _

{c) - . hold in a suspense account any moneys received from the Chargor or on account

of the i abiiliy of the Chargor under this Deed.

: Nn'nwcamgetiﬁah .

Urnless:

(a)  the Security Period has 'expi'refd;-'c'}r '

by thie Bark otherwise requests,

0} be subrogated to any Hghts; secunty ormoneys held rece:ved or receuvabié

- by the Bank (or any frusies or agent on its behalf); or

(ii} be entitled to any nght of con‘inbutaon or mdemmty in respect of any payment
made or monays received on account of the Chargors habllity under this
‘Deed..

‘the Chargor must.not, after a claim has been made under this Deed of by virtue of any
‘payment or peﬁormance by it under this Deed: :

The Cha’rgior'hiu'st hold in trust for and immediately pay or transfer to the Bank any payment

- or distribution or benefit of security received by it contrary to. this clause or in accordaﬂce-

with.any. d!rections given by the Bank under this clause.
Addlﬁmnai securﬁy

This Secdrilyis in a{idlimﬂ to and is not in any way pre;udlced by any cther security now or

' subsecguentiy held by the Bark.

_AFPOINTMENT OF A RECEIVER

Appointment

" At any time after this security has become enforceable of, if so requested by the Chargor .
~atany time; the Bank may appoint in writing any person or persons to be a Receiver and

manager or Receivers and managers of all or any pait of the Assugneé Rights, as the Bank -

may choose inits entire discretion.

. Security. Assignment_over_Contractual_Rights UK_EINAL 081027 (002):doex
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142 Power to act separately

Where more than one Receiver fs appointed, the appointees shall have power to act
separately-unless the Bank shall specify to the contrary.

44.3  Receiver's re‘munerati@n
The Bank may from time to time determiine the remuneration of a Receiver. _
144  Removal of Recéiw:r |

- The Bank: may {(subject to ssction 45 of the msmvency Act 1986) remove a. Rece;ver from
~all or any of the Asszgned Rights of which he is the Receiver.

14.5 Further appomtments qf a Recelver
' ‘Such an appointment of a Recewer shall not preclude

(g} - the Bank from making any subsequent appointment of & Recewer over all or any
Assigned Rights over which a Receiver has not prev;ousiy been appomteci or has
ceased fo act; or _

by the appomtment of an additional Receiver to act while the first Receiver confinues .
“to act

14.6 'Rfec-ewars-agancy'

The Receiver shall be _th-e_égenf;o’f the Chargor (which shall be solely liable for his acts,
~ defaults and remuneration) unless and until the Chargor goes info liquidation, after which
time he shall act as principal and shall not become the agent of the Bank. '

15,  POWERS OF A RECEIVER

The Receiver may exercise all the powers, rights and discretions set out in Schedules 1

“and 2 to the Insolvency Act 1986 to the extent applicable to the Assigned Rights.and in

- particutar, by way of addition fo and without !amltmg such powers, the Receaiver may, with
or without the concurrence ef others:

{a)  exerciseall votzng_a‘nd other rights aﬁ'achihg to t'h'e_ Assigned Rights;
(b))  ‘makeany arrangsment.or c&mpmmis'e with the Bank or cthersas he shall think fit:

{c) ~appointmanagers, officers and agents for the above purposes at such remuneratmn
: as the Receiver may determme

(d) - redeem any p'riar encumbrance. and settie ‘and pass the- accounts of the
. encumbrancer and any accounts so seftied and passed shall (subject to any
manifest error) be conclusive and binding on the Chargor and the money so paid

shall be deemed an expense properly incurred by the Receiver;

.{e} . pay the pmpér‘ administrative t:'hérg'es' of the Bank in respect of tims spent by its
-agents and employees in deaf:ng with- matters raised by the Recewer or-relating to
~the recewershlp of the Chargor: and

) do all such other acts and things as may be considered by the Receiver to 'be*-.
incidental or conducive o any of the above matters or powers. or otherwise

" incidental or conducive fo the preservatzoni !mprovement or reai;satsan of the
Assigned Rights.. :
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18.. DTHER POWERS EXERCISABLE BY THE BANK
Al powers of the Receiver conferred by this Deed may be exercised by the Bank after this.
Deed has become enforceable. In that event, clause 15 {Powers of a Receiver) shall be -
read and constiued as if the words "be charged on the Assigned Rights” were substituted -
~for the words "be deemed an expense properly incurred by the Receiver”.
7. CHANGES TO THE PARTIES |
171 .A;Ssiignments-aﬁd transfers by the 'Cha'rg@r- :

. The Chargm is notentitled to ass;gn or transfer. any of its nghts and obiigataons under ’zhfs'-_-'
- Deed without the Bank's prior consent

172 Assignments and transfers by the Bank
“The Bank may at any time assign or transfer any of its rights and 'ébiigatbns under this
" Deed to any other person or change its lending office: w;thom the prior consent of the_ '
~Chargor.
8. RELEASE OF S%scu_ﬂm«r
Subject to Clause 13.2 (Reinstaternent), af the end of the SécuriW"Per‘idd the Bank must, -
- at the request and cost of the Chargor, take whatever action is necessary to: release the-
- Assigned R;ghts from this Secunty :
“18. - RE-A‘SS[GNMENT-
- Subject to clause 13.2 (Reinstatement), at the end of the Security Period the Bank must, at
the request and cost of the Chargor, take whatever ac’{ion is necessary to re-assngn the
_'coniracts to the Chargor. -

2.9} DISCLOSL}RE oF INFORMATEON .

The. Barik will | keep information prov;cied by, or reiatmg td, the Chargor confidential except :
‘that the Bank may disclose such information:

(a) to any-of- the Bank’s Affiliates:
{by  to any of the Bank's or the Bank's Affiliates' service providers or professional
E advisers; who is under a duty of confidentiality to the discloser 10 keep such
information _cenﬁde ntial;
(¢} to any actual or potential participant, sub-participant or iransfaree of the Bank's
-rights or obligations underany transaction between the parties {or any of its agents -

or professional adwsers} and any other person in, connectson with a transaction or
potential transaction between the pames

(dy toanyrating agency, insurer 'or'insurance'bm'ker, or direct of indirect provider of
-credét protection; or : :

(e} as requare{i by any law or Author;ty
21', NOTICES |
214 Ihwriting

-~ Any communication made in connecﬁon with thES Deed mctudmg any demand musi be in
English and in writang and may be made by email, fax orleftar,
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212

21.4

i

23,

234

‘232

24,

Coaq

Contact details

The address and fax number of each Party for any notice, communication or document to

| be made or delivered under or in connection with this Deed will be as stated in Schedule 3
(Contact details) or as otherwise notifi ed to the other Par‘ty hy not less than five (5) Banking

Days’ notice.

Effectiveness

{a) - Any commumcatmn or dacument made or dehvered toan Obilgm in connection wsth‘

this Deed will only be effective:

(Y  if by way of fax, at the time shgwn on the trar’ssmsss;on repar{ as bemg :

successfully sent;
~{iiy if delivered personally, at the time of delivery;
iy if sentby post, three (3) Banking Days after posting: and

(iv) . if sent by email, at the time sent by the Bark.

{b)  Any. communication or document. given to the Bank will be effective only when

“actually received by the Bank and if a particular department or officer is specified
.as part of its address details provided under clause 21.2 (Confact details), if -

addressed to that department or off icer;

Laﬁguage

| Any notice g'ive'n"'in_{.:onﬁe;cﬁon:wﬁh' this Deed must be in English.

PARTIAL INVALIDITY

I any provision of this Deed is of beéomes :ﬂegai invalid or unenfor;c'e.a'b!e inany respect. _
~under-any law of any jurisdiction; ne;ther the legality, validity or enforceability of the

remaining provisions nor the legality, valadaty or enforceability of such provision under the -

. law of any other jurisdiction will in'any way be affected or imipaired.

~AMENDMENTS AND WAIVERS'

Procedure -

No term of this Deed may be waived or amended except in writing by the Parties.

'Waivers and remedies :’:umu!aﬁvie-

The: Bank's or Receivers. failure to exercise, or delay in- exercasmg any right or remedy
under this Dead will not operate as a waiver, nor will any single or partial exercise of any

. right or remedy by'such a party prevent any further or other exercise or the exercise of any

other right or remedy. The rights and remedies provided in thss Deed are cumulative and.-

not exclusive of any r;ghts or remedies provided by law.
MiSCELLANEOUS -

Covenant fo pay

The Chargor must pay or dlscharge the Secured Liabilities in the mannsr prov:cfed for sn'-
‘the Facility Letter.

Security Assignmieht ever Cantractual_Rights_ UK_FINAL 081021 (002).docx
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242

243

244

.25,

28.
26.1

26.2

Tacking

- The Bank must perform its obligations under the Facility Letter (including any obilgailon to

rake available further advances).

New account’s :

(ay if any subsequent charge or other interest affects any of the Asssgned nghts the '

- Bank'may open a new account with the Chargor.

- done so at the time when it received orwas deemed to have received notlce of that
- charge or other account.

(b)  Ifthe Bank:does not opén a new account, it will nevertheless be treated as if it had .

{¢) “As from that time ali payments made 1o the Bank will be credited or be treated as’
" having bee_n credited to the new account and will not operate to reducé any Setured

Liability.

Time deposits

Without prejudice to any's‘?ght' of set-off the Bank may-have under the Facility Letter or

otherwise, if any tirme deposit matures on any account the Chargor has with the Bank within -

~ the Security Period when::
E (a)' this Security has become enforceable; and

(b) o Secured Liability is due 2nd payable,

that' hma deposit will automatica!iy ba renewed for any further maturaty whmh the Bank

- considers appmpnate

: SEVERAB’!LITY :

“Deed: or

(b)  thelegality, validity or enforceability in any other jurisdiction of that or any other term
. of this Deed.

RIGHTS OF THIRD PARTIES

Directly enforceable rights

- Pursuant tb’- the Coritracts (Rights of Third Parties) Act 1999:

(a) the prov;s;ons of clause 14 (Appomz‘ment ofa Recenf@r) shall be d:rectiy enforceabie
: by any Receiver; :

any Receiver; and

('c)'  the provisions of clause 7. 4 (Protecfron of third pan‘fes) shall be d;rectly enforceable
: by any. purchaser

Exclusion of Contracts (Rights of Third Parties) Act 1998

'Savé as otherwise expressly provided in clause 26.1 (Diréci‘iy enforceable rightsy or
otherwise in this Deed; i N

Security Assigrment_tver Contractual_Rights UK, FINAL 081021 {002).daex

._-_'-If aterm of this Deed is-or becomes iliegal mvaizd or unenforceab!e in any respect under-'
“any jurisdiction, that will not affeci

(@) the legality, validity c)r_enforcea'biﬁty in that jurisdiction of any other term of this

_ (’b}" *clause 7.2 (NG liability &s mottgagee ir possess:on) shail be d:reci!y enforceable by '
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27.

28,

28.1

{a) a person who is not a Party has no right to enjoy or enforce any benefit under it;
and

(b) the consent of any person who is not a Parly is not required to amend this Deed.

COUNTERPARTS.

‘This Deed may be executed in any number of counterparts, and this has the same effect

as if the signatures on the counterparts were on a single copy of this Deed.

GOVERNING LAW

Governing law and jurisdiction

This Deed and all non-contractual obligations arising in any way out of or iri connection with
this Deed are governed by English law and the Chargor irrevacably submits to the non-
exclusive jurisdiction of the English courts.

This Deed has been entered into as a deed on the date stated at the beginning of this Deed.

Security_Assignment_over Confractual_Rights_UK_FINAL 081021 (002).docx
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SCHEDULE 1

Contracts

1. Any money market deposit transaction entered into or to be entered into from time to time
between Standard Chartered Bank (as the party receiving the deposit) and the Chargor (as
the party placing the deposit) (as may be amended from time to time).
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SCHEDULE 2.
. Forms of letters’
Partt

‘Notice of assignment

Tor . [ the Qduﬁ:tfer’*j’:_iafrtf}j. e

' We confirm that

'us under the Contract, and

* under: any ebilgat;on of Isai::mty tu ymu under-or in respect af the Contract:

notices must be gaven to, the Bank orasit directs.

*from you to us in respect of the Ass;gned Rights; and

: _'('b)" - provide the Bark with such mfafmaﬁon relating to the Gc}niract as it may from tims

 [Insert date] o
Sacunty agreemerzt dated [ ] .'_'bé_iWee_r': '-¢ha§'gcr'__a!'nd Standard Chartered. -
- Bank (i:he Senurlty Agr&emant} ' - ' - ' '
: .. Dear S;rs
' '_Wa refer to. the {msert detaf!s of canfraﬂt} dated | .. '}' {the édﬁ‘tfacit) -

'Th:s Ietter constliuies notice tc} yau that we have asmgned to Standard Chartered Bank (the”. :
-.Sank) all our rights i in respact of the Contraci (’zhe Ass;gned ﬁ;ghts)

: (a'_) ' fwe will remain Esable under the, Comract o perfarm ail the' obilgaimns assumed by Lo
(b) _none cf the Bank its agems any recerver or any cther person will at any t;me be -

- We will aEso remain enhtlsd to exercise-all our nghts pawers and dascretacns under the_-
_'Contract and you should continue to give notices: under the Contract to us, unless.and usitil
you receive notice from the Bark to the contrary siatmg that the security has become

~ enforceable. In this event, all the rights; powers and d|scre§sens wﬂl bie: exercssainie by, and_' :

'Piease nnte that we have agreed ihat we will ot amend or waive any pmvrsaon of ar-
terminate the Ccntract without the pr;or conserit of the Bank

'_'We have nc;t assagned to the Bank any “of our eb&;ga’cmns relatmg fo the Asszgned ngh’ss-
~and: we conﬁrm thai we remain liable to you for the. performance of such’ obhgaﬂons

We ;rre\:ﬂcabiy ahd- unmﬂdttscﬁaliy instruct and authorise vou: (not\mthstandmg aﬁy_:
-prev;ous mstruamms which we may have given ynu othe comtrary) tci :

:_(:'a') B pay to the Bank f6 the account to be specsf ed by the Bank ail mcmes ciherwsse {iue'*”

“totime request and t6 send cop!es of a%% no'{lces ¥ssued by you ‘under the Contract _

io the Bank as wesl asto us.

“This letter shall be ;g'ovérﬁe'd_byme'1aws:'-;if'E'ngfahd,'_

. S‘eﬁurity;}%s-sig.{;mént;éve_zz‘;céh??éc#tiﬁai_ﬁighté;ug;l;iN_ALGE'Isz;_'{ﬁﬁé_};dsc’;x-' :

'The mstrustsons and authensatsons wh;ch arg r:cntamed i thzs ietter shaﬂ rémain in fuli
- force and effect until we and the Bank tcgether g;ve you nouce in wntmg rev&kfng 2hem

':i:"iease ackncwieége receipt of ’th;a nﬁtlce by mgnmg and returnzng to the Barnk tha enciﬁserj :
acknowledgement. o o -
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Yours faithfully,

For and on behalf of

[{Chargor]
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SCHEDULEZ
'Fbrm's df.ie‘ttar;
Part 2

-Acknowlédgem'eni of assignment.

To: Standard Chartered Bank-
 With a copy t6: [Chargor]
| [!hsertl date]

o _'De;ér' sirs,

- We conf irm recexpt from (the Chargor) ofa notsce dated [ Jofan assighmen't on
o .the terms of the Security Agreement dated [ © .1 0of all the Chargor's rights in respect -

" of money market transaction deposit, reference number XX]{the Contract).
" Iinsert details of invoices in a‘espect of which notice is g;ven ]

" 'We confirm that ' we will pay all sums due and gave not;ces under the Contract as d:rected
"m that not;ce

- We also. conﬂ:'m that the Bank is not liable for the perfarmance cf arty of the obhgatmns of
‘the. Chargor in respect of the Assagned Rights. '

_'The expressions defined in the aﬁached not:ce shal¥ have the same respecﬁve meanmgs
i this ietter. . : '

- This letter shall be governied by and C'o'nsirue& in dccordance with English law.

' Yours faithfully

. 'For and on behaif of '

Standard Chartered Bank
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SCHEDULE 3

Contact details

Standard Chartered Bank;

Address:
Telephone No.:_

Relavant Contact (Officer/Department):

Chargor:
- Address:
Telephona No

Relevant Contact (Officer/Department): _
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SIGNATORIES

THE CHARGOR
EXECUTED as a deed by

GAS Limited
Nigel Roberts

_ ' Samantha Allen

Authorised Signatory:

Authorised Signatory /Secretary

THE BANK

STANDARD CHARTERED BANK

Joshi Kaustubh

CwiT eSS
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