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Company Name: TULLOW OIL PLC
Company Number: 03919249
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Details of Charge

Date of creation: 06/03/2024
Charge code: 0391 9249 0061

Persons entitled: GLAS TRUST CORPORATION LIMITED (AND ITS SUCCESSORS IN TITLE
AND PERMITTED TRANSFEREES)

Brief description:  N/A

Contains fixed charge(s).

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LINKLATERS LLP

Electronically filed document for Company Number: 03919249 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3919249

Charge code: 0391 9249 0061

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th March 2024 and created by TULLOW OIL PLC was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
12th March 2024 .

Given at Companies House, Cardiff on 16th March 2024

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



Execution version

DATED & March 2024

TULLOW OIL PLC

AND

TULLOW OVERSEAS HOLDINGS B.V.

AND

GLAS TRUST CORPORATION LIMITED

CHARGE OVER SHARES
IN
TULLOW GABON HOLDINGS LIMITED

Certified that, save for matenal redacted pursuant fo section
859G of the Companies Act 2006, this copy instrument is a
correct copy of the original instrument.
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THIS DEED is made on the & dayof  March 2024 BETWEEN:

(1)

{2

THE ENTITIES LISTED IN SCHEDULE I TO THIS DEED (the “"Chargors” and each a
“Chargor”); and

GLAS TRUST CORPORATION LIMITED as securily trustee for itself and the other Secured
Parties (the "Security Agent™).

WHEREAS:

(A)

(B)

(€}

)

Pursuant to the Revolving Facilities Agreement and the Senior Secured Notes (as defined In
the Intercreditor Agreement), certain of the Secured Parties {as defined in the Intercreditor
Agreement) agreed to make available to the Original Borrowers (as such terms are defined
therein} certain faclies, and they were granted the Existing Secuwity (as defined below) in
returm.

Pursuant to the notes subscription agresment dated 11 November 2023, entered inio
between, amongst others, Tullow Oil Plc as company, Glencore Energy UK Limited
MGlencore”) as aranger and the Security Agent as securily agent (the “Notes
Subscription Agresment”), Glencore agreed to subsoribe for secured notes issued by
Tullow i Pig, on the terms and conditions sef out therein,

In accordance with dause 25.13(bY0 (Condifons Subsequenty of the Notes Subsoription
Agreement, it Is a requirement that the Chargors enter into certain Transaction Security
Documents (as defined in the Interoreditor Agreement), inciuding this Deed, in favour of the
Security Agent, in substantially the same form as the Existing Securily (as defined below).

It is intended that this document takes effect as a deed notwithstanding that one party may
execute this document under hand.

NOW THIS DEED HEREBY WITNESSETH as foliows:

i.

11

DEFIRITIONS AND INTERPRETATION

in this Deed, unless the context requires otherwise, the following words and expressions shall
have the following meanings:

“Charged Property” means the Shares and the Derivative Assels;

“Company” means Tullow Gabon  Holdings Limited, a  cormnpany
incorporated under the laws of the Isle of Man with company
number 010506V and whose registered office is at First Names
House, Victora Road, Dougles, Iske of Man IM2 4DF;

“Berivative Assels” means all assets derving from any of the Shares including all
allotments, accretions, offers, rights, dividends, interest,
income, benefits and advantages whatsoever at any time
accruing, offered or arising in respect of or inddental to any of
the Shares and all stocks, shares, righis, money or property
acoruing or offered at any tme by way of conversion,
redemption,  bonus, preference, exchange, purchase,
substitution, option, interest or otherwise in respect thereof;

“Existing Security” means the Security created by or pursuant to the Isle of Man
law governed shares charge dated 13 August 2021 made
between the Chargor and the Securily Agent;

“Intercreditor means the intercreditor agresment dated & May 2021 {as
Agreement” amended and restated on 11 November 2023 and a5 may be
further amended andfor restated from time o bme) and



1.2

1.3

1.4

1.5

1.6

2.1

made between, among others, Plg, the Debtors (as defined
therein), the Secwity Agent as secwily agent and law
Debenture Corporate Services Limited as the Original Senior
Secured Issuance Facility Agent (a5 defined therein);

“Ple” means Tullow Qi ple, a company registered in England and
Wales with registered number 03919249;

“Revolving Facilities means the super sanior revolving facilities agreement dated 6
Agraement” May 2021 {as amended and restated on 14 May 2021) and
made between, amongst others, Pic as Original Borrower, the
Company as Originagl Deblor and Original Infra-Group Lender,
1., Morgan AG as Agent and the Secwrity Agent as Security

Agent;

“Secured Obligations”™ has the meaning given to it in the Intercreditor Agresment;
and

“Shares” means the shares in the Company held by each Chargor,

details of which appear in Schedule 11

Unless the context otherwise reguires or unless otherwise defined in this Deed, words and
expressions defined in the Intercreditor Agreement have the same meanings when used in this
bBeed,

The provisions of dause 1.2 {Construction) of the Intercreditor Agresment and dause 1.2
(Construction) of the Notes Subsoription Agreement shall apply mutatis mutandis 1o this Deed
as though they were set out in full In this Deed, so far as they are relevant, provided that the
terms of dause 1.2 (Consbruction) of the Intercreditor Agreement will prevall If there is a conflict
between the terms of clause 1.2 {Construction) of the Notes Subscription Agreement and clause
1.2 {Construction of the Intercreditor Agreemant.

If the terms angd conditions of this Deed are in contradiction with the terms and conditions of
the Notes Subscription Agresment or the Intercreditor Agreement, the terms and conditions of
the Notes Subscription Agreement or the Intercreditor Agreement, as applicable, shall, to the
fuliest extent permitted by law, prevall, provided that the terms and condiions of the
Intercreditor Agreement will prevail if there is a conflict between the terms and conditions of the
Notes Subsoription Agreement and the Intercreditor Agreement,

Notwithstanding anything to the contrary iIn this Deed but without prejudice to the creation of
any security inferest under this Deed, the terms of this Deed shall not operate or be construed
50 as to prohibit or restrict any transaction, matter or other step not prohibited by the Debt
Documents {other than this Deed), and the Security Agent shall promiptly enter into such
documentation andfor take such other action in relation to this Deed as is required by each
Chargor {acting reasonably} in order o facllitate any such transaction, matter or other step,
including, but net limited o, by way of executing any confirmation, consent to dealing, release
or other similar or equivalent document, provided that any costs and expenses incurred by the
Security Agent entering into such documentation and/or taldng such other action at the request
of such Charging Company pursuant to this Cause 1.5 shall be for the account of the Charging
Company, subjact to dause 21 {Costs and Expenses) of the Intercreditor Agreement.

For the avoidance of doubt, sach Chargor's liabiliies under this Dead shall not extend bevond
the security provided under Clause 3.1,

PAVMENT OF SECURED OBLIGATIONS

Each Chargor hereby covenants to pay, perform and discharge to the Security Agent the
Secured Obligations on the due date or dates for payment, performance and discharge o, in
the absence of any such date, forthwith upon any demand made by the Security Agent,
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51

Nothing in the covenant to pay in Cause 2.1 nor the security created by this Deed shall extend
to or incdude any lability or sum which would, but for this Clause 2.2, cause such covenant or
security o be unlawful under any applicable law,

Each Chargors obligation under Clause 2.1 shall, at any time, be limited to the value at that
time of the securty provided under Clause 3.1,

CREATION OF SECURITY INTERESY

Each Chargor with the benefit of the covenants set out in Clause 4 and as a continuing security
for the pavment and discharge of the Secured Obligations herebry:

111 charges and agrees to charge the Shares in favour of the Security Agent; and

3.1.2 charges and agrees to charge the Derivative Assets in favour of the Security Agent.

The security constituted by this Deed secures present and further advances under any Debt
Bocument which shall indlude any increase in the size of the fadilities pursuant to the Notes
Subsoription Agresment.

The security created under this Deed is created:

3.3.1 in favowr of the Securlty Agent and is securily for the payment of ali Secursd
Obligations; and

3.%.2  without prejudice but subject only to the Bxisting Securlty, and the provisions of this
Deed shall be construed accordingly,

COVENANTS FOR TITLE

Each Chargor covenants for the benefit of the Security Agent that:

4.1.1  itis the sole absolute legal and benefidal owner of the Shares listed next to its name in
Schedule 11 hereto and has the right to create the secwrity interest in such Shares
pursuiant to the terms of this Deed; and

4.1.2 it is the sole absolute beneficial owner of the Derivative Assets owned by it as at the
date of this Deed and has the right to charge and agree o oeate the security interest
in the Derlvative Assels,

Each Chargor covenants for the benefit of the Security Agent that it is creating the securily

interast in the Shares held by it, and is agreeing fo create the security interest in the Derivative

Assets:

4,21  free from all other Sscurity; and

4,22 free from all other rights exercisable by third parties,

save as permitied by any Secured Debt Document,

REPRESENTATIONS AND WARRANTIES

Each Chargor represents and warrants for the benefit of the Securlty Agent thal

511 the detalls of the Shares set out Is Schedule 1T are true and accurate In all respadts;

5.1.2 i is the sole, absolute and beneficial owner of the Shares listed next to s name in
Sehedule T hersto and of all other Charged Property owned by it as at the date of this

Deed, free and clear from any Security other than under or pursuant o any Secured
Debt Document;



6.1

71

5.1.3 the Shares are fully paid up; and
5.1.4  the Shares constitute all of the issued shares in the Company.
COVENANTS

Each Chargor covenants with the Security Agent thatt

6.1.1

6.1.2

6.1.3

6.1.4

6.1.5

In relstion to the Shares, as soon as reasonably practicable following execution of this
Beed and as soon as reasonably practicable following s acquisition of any Derivative
Assats, sach Chargor shall deposit or procure the deposit with the Security Agent and
permit the Securlty Agent to hold and retain all share certificates and documents of title
relating thereto;

i relation to the Shares held by it, each Chargor shall deliver to the Security Agent
so0n as reasonably praciicable foliowing the date of this Deed & duly executed undated
instrument of transfer, naming the Secwrily Agent as transferse of such Shares and
shall procure that the Security Agent shall be registered as owner of sudh Shares
promptly upon presentation of the relevant transfer following enforcement of the
security constituted under this Deed pursuant to Clause 7.2;

as soon as reasonably praciicable following its acguisition of any Chargad Property,
each Chargor shall as soon as reasonably practicable deliver to the Security Agent such
duly executed undated instruments of transfer, share certificates and other documents
as the Security Agent may from tirne to time require for perfecting each Chargor’s title
o any of the Charged Property (duly exscuted by or signad on behalf of the registered
holder) or for vesting or enabling it to vest the same in the Security Agent or any of its
nominees and shall procure that the Security Agent or any such naminee shall be
registered as owner of such Charged Property promplly upon presentation of the
relevant transfers or other documents foliowing enforcement of the security constifuted
under this Dead pursuant o Clause 7.2 provided that, i the event of any transfer
being effected (whether under Cause 6.1.2 or this Clause 6.1.3), neither the Security
Agent nor any of its nominges shall be lable for any loss occasioned by any exerdse or
non-exercise of rights attached to the Charged Property or by any fallure to report to a
Chargor any notice or other communication recelved In respect of the Charged
Property;

each Chargor shall ensure that the Charged Property is af all times free from any
restriciion on #s transfer, or the registration thereof, {whether under any relevant
constitutional documents or otherwise), sublect to any restrictions set out In the artides
of association of the Company, by or to the Sequrity Agent or it5 nominees o perfect or
enforce the security constituted or Intended to be constiuted by this Deed and sach
Chargor shall procure that the board of directors of the Company approves any fransfer
of any of the Charged Property desired to be made to or by the Security Agent or its
norines in the exercise of the rights, powers and remedies conferred upon it by this
Bead or by law; and

each Chargor shall duly and prompliy pay of procure the pavment of all calls,
Instalments and other payments in respect of any of the Charged Property.

ENFORCEABILITY

Following an Acceleration Bvent, the secunly created pursuant to this Deed shell be
immediately enforceable and the Security Agent may in Is absolute discretion and without
notice to aither Chargor or the pricr authorisation of anv court

7.1.1

7.1.2

become or continue o be registered as the holder of the Shares;

exarcise, or {as the case may be) direct the exerdse of, all voling and/or consensual



7.2

7.3

7.1.3

powers pertaining to the Charged Property or any part of them for all purposes not
prejudicial to the seourity created by this Deed and the other Secured Debt Documents;
for the avoldance of doubt, sach Chargor shall not {without the prior written consent of
the Securlty Agent) be aentitled to exercise any such powers 1o effect any amendment
or revocation of the Company’s constitutiona! docurments which may have a material
adverse offect on the rights of the Secured Parties pursuant to this Deed; and

receive (directly or, as the case may be, through payment over by the Security Agent or
its nominee) any Derivative Asset,

The security constituted by this Deed shall immediately become enforceable and the Security
Agent {or s nomines(s)) may take any and all steps aveilable to it at law andfor pursuant to
this Deed to enforce such security Tollowing an Acceleraltion BEvent.

At any time after an Acceleration Event, none of the Security Agent, its delegates or any
Recelver {as defined In Clause 9) shall be obliged before exerdsing any of the rights, powers
or remadies conferred upon them by this Deed or by law:

731 to make any demand to 3 Chargor or any other person;

7.3.7 1o teke any action or obtaln judgment in any court against a Chargor or any other
parson;

7.3.3 o make or file any claim or proof in a winding-up or dissolution of a Chargor or any
gther person; or

7.3.4 o enforce or seek 1o enforce any other security taken in respect of any of the
obligations of a Chargor under any Secured Debt Document.

POWER OF SALE

At any time following an Acceleration Event, the Security Agent may immediately:

B.1

8.2

8.3

f.4

sell, exchange, convert into money, realise or otherwise dispose of the whole or any
part of the Charged Property for such consideration (whether cash, debentures or
pther obligations, shares, stock or other valuable consideration and whether pavable
immeadiately or by instalments spread over such period as i thinks fit) and generally
in any manner on such terms as it shall In its absolute discretion think fit {whether by
private sale or otherwise);

to the extent that i has nol already done so, take immediate possession of and hold
alt ar any part of the Charged Proparty and accordingly register, or cause to be
registered all or any of the Charged Property constituting shares, stocks or securities
in its own name or in the name of its nomines or in the name of any purchaser
thereof;

exercise any and oil other powers and remedies conferred by law; and/or
at its discration:

8.4.1 exercise {or refrain from exercsing) all voting and other rights in respect of
or attaching to the Charged Property; and/or

8.4.2 apply all dividends, interest and other distributions of profits or capital monies
arising from the Charged Property as though they were the proceeds of sale
under this Deed, notwithstanding that they may have accorued in respect of a
period prior to the Hme ab which the securlty constituted by this Deed shall
have becormne enforceable,
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9.2
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i1,

111

112

APPDINTMENT OF A RECEIVER

AL any Ume Tollowing an Acceleration Event, the Security Agent may by writing, with prior
notice o each Chargor, appoint one or more persons to be a recelver or receiver and
manager (each such person being a “Receiver”) of the whole or any part of the Charged
Property being entitied to act individually as well as jointly and may at any time (sofaras it is
tewfully able) remove any Receiver and appoint another person or persons as Regelver or
Recelvers either in the place of a Recelver who has been s0 removed or who has ceased 1o
act or to act jointly with any other Receiver,

In addition to the powers of the Securlty Agent conferred by Clause 8 {which shall also be
exercisable by any Receiver) aach person appointed pursuant to Clause 9.1 shall have, in
refation to the part of the Charged Property in respect of which he was appointed, all the
powers conferred upon it by law and sl the powers set out in Schedule 111

The foregoing powers of appointment of a Receiver shall be In additlon to, and not to the
prejudice of all powers of appointment of the Security Agent and all such powers of
appointment shall be and remain exercisable by the Security Agent in respect of any part of
the Charged Property In respect of which no appointment of a Receiver shall from time to
time be subsisting and notwithstanding that an appoindment under the provisions of this
Clause 9 shall have subsisted and been withdrawn in respect of that property or shall be
subsisting in respact of any other part of the Charged Property.

Every appointment or removal of any Receiver, and every delegation, appointment or removal
by the Security Agent in the exercise of any right to delegate its powers or remove delegates
contained in this Deed, may be made by deed or by instrument in wiiting under the hand of
an authorised officer of the Securlty Agent.

Every Receiver shall be entifed to remuneration for his services at a rate to be fixed by
agreement bebween him and the Security Agend (or, failing such agreement, to be fixed by
the Security Agent) appropriate to the work and responsibilities involvad upon the basis of
charging from time to fime adopted in accordance with his current practice or the current
practice of his firm.

Each Recelver shall be deemed at all Hmes and for all puposes to be the agent of each
Chargor, which shall be responsible for the Receiver's acts and defaults except where such
acts and defaults are caused by the Receiver's own fraud, negligence or wilful misconduct and
for the payment of his remuneration and no Receiver shall at any time act as agant for the
Security Agent,

Any Receiver may defegate any right, power or discretion exercisable by him under this Deed
in accordance with Clause 11.3,

APPLECATION OF PROCEEDS

Aoy monles received by the Security Agent or any Recelver afier the Security created
pursuant to this Deed has become enforceable, must be applied in accordance with clause 14
{Application of Proceeds) of the Intercreditor Agreement.

This Clause is subject to the payment of any cdalms having priolly over the security
constituted by this Deed,

PROVISIONS RELATING TO ENFORCEMENT

It Is agreed and declared that no exerdse by the Security Agent of any one or more of the
powers contained In this Deed shell render the Security Agent liable for any loss or damage
{inciuging, without limitation, loss upon reslisation of any of the Charged Property), save wherg
caused by s gross negligence or witful default,

No third person dealing with the Security Agent or its agents shall, whether before, an or after
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1.

121

122

i3,

131

any contract, disposition or assurance in relation to any of the Charged Property in such third
parson’s favour be conterned o enquire:

1121 whether any of the Secured Obligations have become pavable;

11.2.2 whether any power which the Security Agent purports to exercise has becoms
exercisable; or

11.2.3 whether any of the Securad Obligations remain undischarged,
or to see to the application of any money paid 1o the Security Agant.

The Securlty Agent or any Recelver may at any Ume delegate by power of attomey or in any
other manner (o any person or parsons any of the powers (induding the power of attorngy
cortained in Clause 13), authoritles and discretions which are for the time being exercisable by
the Security Agent or any Receiver under this Deed in relation to any of the Chargad Property,
The Security Agent shall not be liable or responsible in any way to the Chargors for any loss or
lahility arising from any act, default, omission or misconduct on the part of any delegate or
sub-clelegate,

The Ssourity Agent may place and keep {for stich Bme as it shall consider prudent) any monay
received, recovered or realised pursuant to this Deed in a separate suspense account (o the
credit of either the Chargors or the Security Agent as the Security Agent shail think &) withowt
any obligation to apply the same or any part thereof in or towards the discharge of the Secured
Obligations,

SUBSEGUENT INTERESTS

If the Security Agent recelves nofice (whether actual or constructive} of any subsequent
Security or other interest affecting any of the Charged Property, or any interest in any of the
Charged Property, or of any otber matter which may cause the security created by or pursuant
o the terms of this Deed 1o cease to be a continuing security, the Security Agent may open a
e account or acoounts for each Chargor.

If the Security Agent does not open a new account pursuant to Clause 12.1 then, unless the
Security Agent shall notify a Chargor to the contrary, it shall nevertheless be tregted as if it had
done so at the time when it received such notice and as from that Bme all payments made by
or on behalf of each Chargor to the Security Agent shall be credited or deemed to have been
rredited to the rew account angd shall not operate to reduce the amount due from each Chargor
at the time when it received such natice,

POWER OF ATTORNEY

Fach Chargor, by way of seourlty and In order more fully 1o secure the performance of 13
obligations under this Deed, irevocably appoints the Security Agent and the persons deriving
title under | to be its sllomey for and in the name and on behalf and as the act and desd or
otherwise of sach Chargor 0 execute as a deed or under hand (as applicable) and deliver and
do all such assurances, acks and things which each Chargor s required 1o execute and do under
the covenants contained in this Deed and which sach Chargor has not executed or done within
the applicable time {induding, without limitation, 1o execute as a deed or under hand (a5
applicable) and deliver any assignments, transfers, mortgages, charges or other Seourity and to
execute, seal, deliver or otherwise perfect or complete any transfers or other documents which
the Security Agent may require fo perfadt its title to any of the Charged Property or to vest any
of the Charged Property in the Security Agent or its nominees) and each Chargor ratifles and
confirms and agrees to ratify and conflom any instrument, act or thing which such sttomey may
exectte or do in the proper exercise of its powers hereunder.
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15.2

15.3

The power of attorney granted pursuant to Clause 13.1 is granted imevocably and for value as
part of the security constituted by this Deed to secure a proprietary interest of, and the
performance of obligations owed to, the Security Agent under this Deed within the meaning of
the Powers of Atlorney Act 1983,

NATURE OF SECURITY

The security constituted by or oursuant to this Deed shali be in addition to and shall be
independent of every guarantes, indemnity or other security which the Security Agent may at
any time hold for the Secured Obligations and it Is hereby declared that no prior security held
by the Security Agent over the whole or any part of the Charged Property shall merge in the
security hereby constituted,

Nothing contained in this Deed s infended to, or shall operate so as to, prejudice or affect
any guarantee, Indemnlty or other security of any kind whatsoever which the Security Agent
may have for the Secured Obligations or any right, remedy or privilege of the Security Agent
thereunder.

The securlty constifutad hereby or pursuant hereto shall constitute and be a continuing
security notwithstanding any settiement of account or other matter or thing whatsoever and
in particular (but without prejudice to the generality of the foregoing) shall not be considered
satisfied by any intermediate repayment or satisfaction of any of the Secured Obligations and
shall continue in full force and effect untl! the Secured Oblinations have been satisfied in full,

Neither the security hereby constituted nor the rights, powers and remedies conferred upon
the Security Agent or other delegate thereof by this Deed or by law shall be discharged,
impaired or otherwise affected by

14.4.1 the winding-up or dissolution of a Chargor or any change In its siatus, function,
control or ownership,

14.4.2 any of the obligations of a Chargor under any Secured Debt Document being or
becoming illegal, invalid, unenforceable or ineffective in any respect;

14.4.3 Hme or other induigence being granted, or agreed to be granied, to a Chargor
respect of its obligations under any Secured Debt Document;

14.4.4 any amendment to, or any variation, waiver or retease of, any of the obligations
of a Chargor under any Secured Debt Document;

14.4.5 any execution, entry info or amendment of any Secured Debt Document; or

i4.4.6 any other act, event or omission which, but for this Clause 14.4, might operate to
discharge, impalr or otherwise affect the secwrity hereby constituted or any of the
rights, powers or remedies conferred upon the Securily Agent or other delegate
thereof by this Deed or by law.

REMEDIES

Any release, re-assignment or discharge of the security provided by, or of any liability arising
under, this Deed may be given by the Security Agant. Where such release, re-assignment or
tischarge relates only to part of the Charged Property, such release, re-assignment oy
discharge shall not prejudice or affect the security hereby created in relation to the remainder
of the Chargad Property.

The rights, powers and remedies provided In this Deed are cumulative and are nof, nor are
they to be construed as, exdusive of any rights, powers or remedies provided by law.

Mo failure on the part of the Security Agent to exercise, or delay on its part in exercising, any
of the rights, powers and remedies provided for by this Deed or by law shall operate as a
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walver thereof, nor shall any single or partial waiver of any such rights predude any further
or other exercise of such rights or the exercise of any other of such rights.

DISCHARGE OF SECURITY

The Security Agent shall, at the request and cost of the relevant Chargor, execute (in a form
acceptable to the Security Agent) and do all such deeds, acts and things as are necessary 1o
release andfor reassign the Charged Property from the security created by or in accordance
with this Dieed:

16.1.3 once the Securlty Agent has determined fo its satisfaction (acting reasonably)
that all of the Secured Obligations (whether achual or contingent) have been
lrrevocably and unconditionally pald and discharged In full; or

16.1.2 i permitied under the terms of the Secured Debt Documents.
COUNTERPARTS

This Dead may be executed In any number of counterparts, Such counterparts shall together
cornstitute one and the same instrument.

ASSIGNMENT

The Security Agent may assign, upon giving writlen notice to each Chargor, all or any of its
rights or benefits under this Deed o any person who is appointed its successor or substitute
pursuant to the terms of the Intercreditor Agreement and sach Chargor undertakes
irmmadiately on being requested to do so by the Security Agent and at the cost of the Securily
Agent, to enter into such documents as may be necessary or desirable W effect such transfer.

PARTIAL INVALIDITY

Every nrovision contained in this Deed shall be severable and distinct from every other such
provision and if at any time any provision hereof is or becomes illegal, lnvalid or
unenforceable in any respect under the law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions hereof nor the legality, validity or enforceability of
such provision under the law of any other jurisdiction shall in any way be affected or impaired
theraby.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 2001

It is intended that no term of this Deed shall be enforceable by virtue of the Contracts {Rights
of Third Parties) Act 2001 by a person wha is not a party to this Deed save for any delegate
of the Security Agent or any Recelbser,

The parties may vary, waive, release, assign, novate or otherwise dispose of all their
respective rights and obligations under this Deed without the consent of any person who is
not a party to this Deed.

CONTRACTUAL RECOGNITION OF BATL-IN

The provisions of clause 42 (Contractual recognition of ball-in) of the Nptes Subscription
Agreement shall be incorporated into this Deed mutatis mutandis,

ROTICES

Any communication to be made under or in connection with this Deed shall be made in
accordance with Clause 25 {Notices) of the Intercreditor Agreement,

GOVERNING LAW AND JURISDICTION

]
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23.2

23.3

23.4

23.5

This Deed and the rights and obligations of the parties hereto shall be governed by and
construed in accordance with the lavws of the Isle of Man,

Each Chargor agrees for the benefit of the Security Agent that the courts of the Isle of Man
shall have jurisdiction to hear and determing, any suit, action or procesding, and to settle any
dispute, which may arse out of or in connection with this Deed and, for such pumoses,
irrevocably submits to the jurisdiction of such courts,

Each Chargor irrevocably walves any objection which it might now or hereafter have to the
courts referred to in Clause 23.2 being nominated as the forum o hear and determine any sult,
action or proceeding, and to seltle any dispute, which may arise out of or in connection with
this Deed and agrees not to daim that any such court Is not a convenient or appropriate forum.

The submission o the jurisdiction of the courts refarred to in Clause 23.2 shall not {and shall
not be construed so as o) limit the right of the Security Agent to take proceedings against each
Chargor in any other court of competent jurisdiction nor shall the taking of proceedings in any
orie or more jurisdictions preclude the taking of proceedings in any other jurisdiction, whether
concurrently or not.

Each Chargor hereby consents generally in respect of any legal action or proceeding arising out
of or in connection with this Deed to the giving of any relief or the issue of any process in
connection with such action or proceeding including, without limitation, the making,
enforcement or execution against any property whatsoever {imespective of its use or intended
use} of any order or judgment which may be made or given in such action or proceeding.

IN WITHESS WHEREOF this Deed has been executed and delivered as a Deed by or on behalf of
the parties on the date stated at the beginning of this Deed

il



SCHEDULEX

THE CHARGORS
Name of company Cormpany mmber Fegistorsd office
Tullow O PLC 03519249 4 Chiswick Park, 566 Chiswick High Road,

London, W4 SXT

Tuliow Overseas Holdings 34241488 9 Chiswick Park, 566 Chiswick High Road,
B.Y. Londaon, Wd 5XT

iz



Narne of company  Issued share

Tullow Gabon
Holdings Limited

Tulow Gabon
Holdings Limited

SCHEDULE 11

DETAILS OF THE SHARES
Reglstered holder  Description and Share certificate
capital nunber of shares numbei(s)

5 preference "A”
shares

50 ordinary “B”
shares

Tullow Gil PLC

Tullow Overseas
Holdings BV,

13

50 preference “A” 7
shares of $1.00 each

50 ordinary "B” shares 9
of $1.00 each
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SCHEDULE IIX
POVWERS OF A RECEIVER

Power {0 take immediate possession of, collect and get in the Charged Property and, for that
purpose, to take such proceedings as may seem 1o him expadient.

Powsr 1o sell, exchange, convert into monegy, realise or otherwise dispose of the Charged
Property by private contract or otherwise and generally on any terms and for whatever
purpose which he thinks proper.  The consideration for any such transaction may consisi of
cash, debentures or other obligations, shares, stock or valuable consideration and any such
consideration may be payvable in a lump sum or by instalments spread over such perdod as he
thinks fit,

Power to raise or borrow money and (o grant security therefor over the Charged Property,
generally on any terms and for whatever purpose which he sees fit.  No person lending that
money shall be concermed o enguire as to the propriety or purpose of the exerdise of that
power or 1o check the appiication of any money so raised or borrowed,

Power to appoint an advocate, solicitor or accountant or other professionally quaiified person
fo assist him in the performance of his duties.

Power to bring, prosecute, enforce, defend and abandon any and all actions, suits and other
legal proceedings In relation to or affecting the Charged Property which seem to him {o be
expedient in the name and on behalf of the Security Agent.

Power to refer to arbitration any question relating to or affecting the Charged Property.

Power to effect and maintain insurances in respect of the Charged Property,

Power to use the company seal of each Chargor (if any) In exercise of any of the other
powers sef out harain,

Power to do all acts and fo execute In the name of and on behalf of the Security Agent any
deed, agreement, instrument or other document in exercise of any of the other powers st
out herain,

Power to make any pavment which is necessary or inddental to the performance of his
functions,

Power to establish subsidiaries of each Chargor and to transfer to such subsidiaries the whole
or any part of the Chargad Property.

Power to setfle, adjust, compromise and arrange on behalf of each Chargor any caims,
accounts, disputes, questions and demands with or by any person in relation to or afecting
the Charged Property.

Power to rank and claim in the bankruptoy, insolvency, seguestration or Houidation of any
persan indebted o each Chargor in relation to the Charged Property and to recelve dividends,
and 10 accede Yo trust deeds for the creditors of such person,

Power to present or defend a petition for the winding up of each Chargor (if applicable).
Power to carry on the business of each Chargor Insofar as it relates to the Charged Property.

Power to give valid receipts for afl moneys and execute all assurances and things which may
be proper or desirable for realising any Charged Property.

14
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18,

18

Power o do all other acts and things which he may consider desirable or necessary for
realising any Charged Property of Incidental or conducive to the exercise of any of the sights,
powers o discretions conferred on him pursuant to this Deed.

Power to exercise In relation to any Charged Property all the powers, authorities and things
which he would be capable of exerdsing if he were the absolute benefical owner of the
SAME.

Pawer to use the name of each Chargor for any of the foregoing purposes,

i5



EXECUTION

 The Chargors

'EXECUTED AS A DEED by
TULLOW OIL PLC S
actingby: : Name: *Richard WMiller
' . [ractor
Title:
in the presence of:
Nare of witness:
Address of wztness
Occupation of Witn'asgz
EXECUTED AS A DEED by .
TOLLOW OVERSEAS HOLDINGS :
B.v. ' ¢ Name:
acting by: - _ : | Adam Holland

Title: ‘&i{g i,

18




The Securily Agent
EXECUTED AS A DEED by

GLAS TRUST CORPORATION LIMITED
acting by

7

Name: JCsM A sony

Title: 44 fion JAANSACTScrt M BrAG LA

N presen{:e_

Name of wilnass:

L (L £ RO i T £y

55 Ludgate Hili
Address of witness: London
=CaAM 7JW

Occupation of witness:

AR T W N T ST OLKT
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