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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: PETER DOMANIEWSKI
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4487223

Charge code: 0448 7223 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th August 2021 and created by ENQUEST THISTLE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 6th August 2021 .

Given at Companies House, Cardiff on 10th August 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE COMPANIES LISTED IN SCHEDULE 1
{eachas g Chargor)

and

LIBERTY MUTUAL INSURANGCE EURGPE SE
{as Surely Bond Security Agent)

SECURITY ASSIGNMERNT
Hntereompany Loans)
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THIS DEED is made on 4 August 2021
BETWEEN:

{1} THE COMPANIES listed. in Schedule 1 {The Chargors) as chargors {eachas g
"Chargor”); anhd '

(2 LIBERTY MUTUAL INSURANCE EURDPE SE fa Europenn public fivited fiabilly
company registared in Luxembourg (RCS no, B232280)) in s capacity as seourlly agent:
For.itself and each of the Surely Bond Providers (as defined iv sach Surety Deed of
ndemnity} {the "Sursty Bond Security Agent ).

{115 AGREED 55 follows:

1. DEFINITIONS, CONSTRUCTION AND THIRD PARTY RIGHTS
14 Definitions

11 Terms defined in each Surety Deed of Indemnity shall, unless otherwise defined
in this Dead-orunigss a contrary intention appears, bearthe same méaning when
used inthis Deed and this fullowing terms shall have the following meanings:
CAdministrator” mearis'a persorappolnted under Sthedule B1 jo the.
IRsoivency Aot 1986 1 Hianage sach Thargers affzivs, husiness and praperly.
"Bssignod Rights" means &l rights; fitlés, benshiss andinierests, whether
prasentor fulure, of each Chargor in, o 6r drising under the Iriteredmpany Loars
including rights to any sums payable o any Chargor and tha full benehit of ary
Security, options, indemnities, guarantees and warrdnties in respect of each
Intercompany Loan.

"Business Day” means 3 day (other than o Saturday or Sunday)-or which o
banks.are opan for géreral business inLordon, New York, Amsterdan and . Paris
and (in relation to any date for payment or purchizse of a currency other than
eura) the princibial financial centre of the colmniry of that CUTFENEY.

“Enfofcement Date™ means the date following anoceuirrénce of any Gash Cover
Eveni.or breach of any offier term of th e Surety Diocument resulting in
Enforcement Action (as such term i defined urider the intarcreditor Agroetivant)
bytne Surety Bond Sedurity Agen.

"Delegate™ means any delegate, agent, atiormey, cotrustes or nominge:
“appointed by the Surety Bond Seaurity Agernit

"HCC Dead of Indemmity” means the deed of indemnily dated 10 June 3021
“between, among dthers, HOC témational Instrancs Company PLC {registersd
inEngland with' company rumber 1575839) and EntCusst PLC (& company
Incorporated and registered in Englard and Wales with corips nynmber
07140841y as the Lead Indemmnitor, as amended and restated by & deed of
amaendment and testatement dated 9 July 2021, '

“tercompany Loans” means any ioanor othier indebtedness from ime to time
owing frem any Indamnitor to'a Chargor.

"LMIE Deed of Indemnity” means the déed:of indemnity déted 10 dune 2021
between, among others, Libarly Mutual fisurance Eutope SE (& European public
limited hability company registered in LuXembourg (RCS no. B2322680)) and
EnQuest PLC (3 company incorporated and registered in England s Wiles will
company nuinber 07140891) as the Lead Indemniter; a¢ amended and restated
by adesd of amendiiant and testatemant dated 9 duly 20ZT,

"LPAT msans the Law of Progeriy Act 1925,

"RBL Security Assignment” means the securify assignment befwsen: among.
others, the Chargors and the RBL Securty Agent dated 24 July 2021,
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“RBL Security Agent” means BNP Parbas inits capacity as security agent
under the RBL Agréerasnt,

"Receiver” means aiy person appointed by the Surety Bord Secuiity Agent to
bea recelver of receiver and mianager or edniinistrative receiver of the Assiimed
Rights gr any part therso?, '

"Sscured Liabliities™ mesns sl or any moniés, obligations and Habilities i ar
hereafter due, owing or incurred by any idemaitor to any Surety Bond Providers
under or pursuant fo- the Surely Doourmients, Ineath case, Wheter by
aceeleralion or otherwise. and whether such monies, obligations orligbilifies are
expross of implied present; filure.or eontingent; jolnt-or several; incurred as
princlpal or surety. ariginally owing to the Surety Bond Providers or purchased
{whetherby assignment or otherwise) of dcgulred in-any other way by the Suraty

Bond Providers; denominated in steding or any other currenoy or incurred on
any current orother banking agoountor ih sny olher manner whalsteves,
“Secured Partles” means sech of the Surety Bond Providers, the Surety Bond
Seeurily Agentfram fime to imeand any Receiver or 3 ny Délagate.

"Security Period” means the period from the. date of this Dead dntil the date on

which the Surety Borid Sseurity Agent, acling reasonabily, hais determined that all
sf ihe Secured Liabiitios {whether actual of conlingenthwhich have ariser or
which may ariss have besn imevacably and unconditionally paid and. discharged

infull, or the Sscurly hereby created has been finally refeased and discharged,

“Subordination Desdl” means the subordination deed dated 15 July 20719
between, among ofhiers; the Lead Indemniter, BNP Paribas (45 agent undef the

RBL Agreement) and the RBL Security Agent.

"Surety Dead of Indemnity” means cachof lhe: LMIE Dead of Indemnity 3nd the
HCC! Deed of indemnity: '

VAT means 1) valug added tax anhd any othersales or rnoverta of & sindilar
nature imposed pursuant to any legistation applicable in the UK infofcs from time
totime; () vaile added tax imposed in any member stale of the Edropaan Unlon.
pursuant to EU domestic legislatian inforce from time to time which derivas from,
implements-or is related to the Europesi Coungll Directive én the common:
system of value added tax(Directive 200811 2/EC), and (i) valus added 1% and
any other sales or Wwhover tax of a similar nature imposed in any othar country.

Unless & contrary interition appears, words defined in the Gom panies Ant 2000
have the ssme meanings in this Deed. '

1.2 Construdtion

1.2

Unless a conlrery indication appears, any referencein this Deed fo:

A thesindular ncludes the plursl and vics verss:

(B} the"Surety Bond Security Agent™ o & "Suraty Bond Provider™ shall
be consirued so 25 to melude thelr respective sucessors in'tifle,
permitled assigns and permilled ransferseg, '

[T} a“regulation” indludes any regulation, ruls, offisial diretive; request or
‘guideline (whether ornothaving the foroe of law) of any govertimental,
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intergovernmental or supra national bedy, agency, department or
regulatory, self-regulatary of othier authorily-or arganisation:

(D} & provigion of law is a referenics fo'that provision as amended of re-

s efidctad;

(E}  aClauseor aSchedulsis avefersnce to a clause of or 3 schsdile to this
Dl

(Fy this Deed shall be constried as references alse fo'dny sepafate or
independent stigulation or agreement cortainad in it

(G} anoctherabresmient {including each Surety Deed of Indemnity) shall be
conetUed ag 5 reférance toesuch sgrosmient as e sanie may hdve Desn.

mﬁ'?sﬁﬁeti,_ extended; afented, varied or supplemented or novated frim

time 10 .I‘Em’é;

x ), refarances o any form-of property or asset shall include g refererce to alf
or any part of that property of sssetiand
{1 the word "including” s without Grmitation:

T2 Clause and Schedule hoadings are for ease of reference anily.

L2E Thewords “other”, “or otherwise” and “whatsoover™ shall nol his corsiisd
Blisden genara of bessonstrugd as any limtitation upon the generality of ary-
preceding words or matters specifically referred o,

Third Party Rights

Thie terms of this Dead may be-erforced only by & party 1 itand the bperation of the

Cantracts (Rights of Third Farlies) Act 1988 Ts excluded. '

tmplied Covenants for Title-

The obiigations of sach Charger under this Deed shall be in addition 1o e covenais for

title deemed to be ineludad in this Deed hy virfus.of Part | of ihe Law of Propsrty

{Miscellanoous Provisions) AcE 1894,

Effectag aDeed

This: Deed Is Inferded to take affect a5 5 deed notwithstanding that the Surety Bond

Security Agent méy hive exscuted it under hand only,

Security Trust Provisions
The Suraty Bond Security Agent holds the Berefit of this Dead on frust for-tha Sedured

‘Parties inaccordance with the: Surety Documents.

Bubordination
Thiz Deed is subject to the lerms of REL Security:-Assignmenit, the Subsrdination Deed {as

at 15y 2021) and the Intercraditor Agresmaerit,
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4.3

Z:d

Security Assignment dated 21 July 2021 Superseded

This Deed supersedes the security assigriment dated 21.July- 2021 between the Chargors
g the Surety Boad Security Agént.

COVENANTS TO PAY

Covenant to Pay Secured Liabilifies

Each Chargor coverants that it shall.on demand pay to the: Surety Bond Sectirity Agent all
monies and discharge ol ubligations and liabilles now or hereaftér due, owing or incarréd
by the trdemniers 1o any Becired Farty ungler-or pursuant-to the Sursly-Doouments in
edh case whien the same become due for payrment or discharge whethe? by acceleration
or gterwise, ahd whether such tdnies, obligations or ftabllittes ard expross ar_’jmg:}!%-e_r;i:

present, fulure or contingent; joint or several; incurred as grincipal or stirely; originally.
-owing to-a Secured Farty or purchased {whethar by assigriment o vihefwize) oradiuled

i &y other way by it denominated in _gteﬂ ing or-any-other clirréney or curred onany
current or ather batking aegount or in any other manner whatsoever, '

Fotential Invalidioy

Neither the tovenant to pay 11 Clause 2.1 {Covenant to Pay Setursd ‘Lisbilfies} ior the:
obligation to-pay interest pursuant lo Clause 2.4 {nlgrest) nor the security oreated by this
Deed shall exténd to or include any lishillty or sum which would, but for this Clayse 2.2,

-cause sych ovenant: obligation or s&curity to be unlawftl under gny spplicable law.
Interast

2401 Each Chargor hereby agrees o pay to the Surety Bond Security Agent, in respact

-of-eny amount demanded from it In.accordance with this Dead [io the extent thet
interest.on such amount is not otherwise being paid pursuant to any agreement |
Batwean this relevant Charger and the rélevant Secured Party) interest from st
demarid by the Surety Bond SecUrity Agent of the Chargor

(A} al the-rate of interest favable or deemed fo be payable by the relavant
Chargat in respect of the amount demanded as calculated and
campoundad in accordance with any agreenmient betwaen the Seoired
Parties-and the relevant Ghargor with respectto such ambung-or

(B} failing sush-agreement, at the rate per annurm which is iwe pér cerit: {2%)
aheve e inforost cost o he relevant Securad Party(as conclusively
dutermined by that Securet! Party) of funding the amount demsnded,
such interesl belng comipounded with monthiy rasts,

242 Such interest shall acerue due-on-a daily basis from ihe demand by ths Siirsty
Bond Sectrity Agent Untl actual payment by the relevant Chargor (s well after
as bafore any furtherdenmand or judgment or the liquidation of the relevant
Chgrgor). '

SECURITY

Each Thargor hereby with full itle: guaranies s a continuing security for the paymant and

discharge of the Sscured Liabllities assigns by way of second-ranking séourity to the

Surety Bohd Scourity Agent, the Assigped Rights.

FURTHER ASSIURANCE

4,19 Each Chargor miust promplly upon request by the Surely Bond Security Agerit
execute (rnauch fornr s the Surety Borg Security Agent may réasonably reguire).
such decumenty {including assignments, tansfers; marigages; charges, notices
and instroctions) i favour of the Surety Bond-Security Agent or ils nominees-and



do all such assurarices end things as the. SBurety Bond Secwrily Agent may
remsinably reguire far:

(A perfecting and/or protecting (by regietration o ify any oiher way) the
SECUril: crealed or intenided fo be sreated by this Deud ‘and

(B exerdising &l powers, authorities and discrelions cmf@rr‘ecj ot Sureiy
Borid Seausty fgant of any Rme iver pursuant b this Deed o By aw

5. UNDERTAKINGS

54 The Chargors undertake o the Surety Bong S-ecuﬁt_y Agert Hat

5:1.1

515

General

e shall

Ay with'the priorwritten sonsent of the Surety Bond Securily Agent ingtiie
and maintain el such-procebdings ay may be necessary or expedient to-
preserve or protect s intéfest wnderthe lmemmmpany Loans and keeg
the-Surety Bond Segun‘ty Agentinforred of 108 progress of ary sush
pmceedsrg;s

(8)  provide the Surety Bond Security Agent with such information as the
Surety Bond Security Agent may from time 1o time raasonably regUEst
whh redpect foany Intgrcompany Loan and the Assigned. Righits: and

{05 not take or-omitto fake. ary adlion the tasing of omission-ofwhich might
-at:lverseﬁy affect e interegts of the Secured Parties,

Paymants

i shall pay all sums doe i:xy it ufiddize any kitercdim pany Loar and obearie and
perform e covenants and-condiions o its partto-be observed aid p@rmrma{%
as set out in Aty Intarcompany Loan:

Hegative Pledge

it shall not, -except as expressly permitted by'ihe Surety Documeils, creals or
attempt to create or permitto subsist or arise any Sacurly fotherthan the RAL

Security ,&ssugnmem} en, over oraffoeting any Intercomipany Loan or iy of the

Assigned Rlghts;

Disposals

ftshall not, except as expressly pormidisd by the Surety Documents, dispose of
E@ny Fnt@rﬂompaﬂy Lodn oF gy of the Assigned Rights oragree soio doand for

these purposes the termy “dispose” shall include any form of digposal including
aniy transter, dedaration of tst, assngnmem gsaly, nevation or the oreation of any
@itk Torm {Jf egai or equitable interestin of over arty lntemm;:}arzy Lidn of any
of the Assigned Fights;

Compliance with. Eaws

it.shall-at ail dmes compl ¥ with &l laws Brd régulations apolicabls 1o i and will
obtaln and faiainin full force and effoct al sondents, licencas, approvalz of

-aulhorisafions of, exgmptions by or registrations ordadlarations wﬁh ANy
_gs:wermmsntcxi or othsr autherity which may ot any-tine bereguired With respect to
anyintercolipany. Loan and any of the Assigned Rights;

Prejudicial Action

axceplas E‘}Qfﬁ’i'ﬂF‘d by & Finance Docurnert (for so lohg e sieh Finance
Document is in effect), 1t shall Rt dio or cause of permit fo be done anyihi ing
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which may in any way depreciate, jaopardise or otherwise prejudics the value fo
the Strety Bond Securiy Agent of the Assigried Rights: arnd.

517  Cohgents and Other Mecessary Actitn
it shall take all suth action 25 may be available ta # for the purpose of sreating,
erfecting or maintaining the securiy created or infended to b erogisd pursoar
to-this Deed which shall inefude, without limitation, the obtalning of any eckskary
consent {in form and content satisfactory to the Surety Bond Security Agentjte
enable any Intercormpany Loan or &l of &0y of the Assigred Rightstobe
assignad or charged pursuant o 1Hig Doed,

Notices of Assignment

5:21 Each Chargur shall forthwith give notice 1o each counterpartyto any
Intarcompany Loar inthe fopm setolt in Schedule 2 {Fomm of Nelice for
Asslgned Agrecmentshand procure that sach sUch counferparty Hoknowladges
such notice to-the Surety Bond Securily Agentin the forin set aut in Schiedule 2
(Form of Nefice for Assighed Agresmenis).

5.22°  Thernotices of _assigﬂm‘engand"a'@kh_ﬁwiﬂti;gaménﬁ'féfﬁfr‘ﬁd to'li Clatise 5.2, shail
be in a form substantialy similar to dhose sontained in Schedules 1 and 2 ok gch
olher form as the Surety Bond Secuiity Agentmay require. '
Subseguent Charges

Subject’io Clatiss 5.1.3 (Negative Fledge), sach Chargor shal procure that any Sacurity

‘oreated by each Chargor after the date of this Deed (othervise than i faveur of the Surety

Bond Security Agent or the RBL Sscurity Agentat any lime priar to the RBL Discharge
Date (as defined i the Intercredilor Agreement)) shall b axpressen o be subject 16 this

No' Liabilly

Notwithstanding anything coritained in this Desd:

g4 he S;&;"cura'd".ﬁsﬁées-Sh‘a‘_!’f--E:;'r—:é urider ng cbiigation or Hiability- under orin respeat.of
any lntercompany Loan orthe Asslgned Rights orbe ! iabie to make any payrmesnl
“underof in respect ofany Intercamipany Loarn o the Assigned Hights;

542 the Secured Parties shall ot be obliged to take any steps nscassary 1o preserve

any Irterctimpany Loan or any of the Assigned Rights of enforce againslaiy
Chargor or ary other person any term of any Intercompany Losn, 65 to. make Ay
enguiries a8 tothe natlre or sufficiency of any payment reosived by any Chargor
ursuant to the terms of eny [ntercompany Loan and

543 sach Chargor shall rémain solely and fully liable under ar in respect of sny
Intercompany Loan to perfom all the-obligations and to pay &l losses. sosks,
expenses, laxes and damages payabla by it under or in cendeckion withedny
Intercompany Laan. ' o

RIGHTS OF THE SURETY BOND SECURITY AGENT

Enforcemant

Atany fifre on or after the Enfarcement: Dale and sublest to e terma of The Intercreditar
Agreement, the security created pursuani to this Desidf ghall b immetiately sriforceable

and the Surety Bond Security Agent wiay inits absolute diseretion and without noficeto sy
Chargor:or the prior-authorisation of any courl:

]
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811 enforce all.or any pert of the securlty created by this Deed ant take pussession of
ordispose of 2l or any of the Assigred Rights ini sach dase st such times and’
upansuch tereis a it sees fit; and

812 whelher or notit has appeinted & Recevor, axercise sl of the powers, authoritics
and distretians granted to a Recsiver by this Desd or by law.

Restrictionis on Copsolidation

Seelion 93.of the LPA:shall not apply to this Deed o to any sale mads ander . The Surety

Bond Security Agent shall havethe right to consolidate all or any of the security créated Ty

ar pirsuant to this Deed with any other security in existence at any lime. Such.power may

be exercised by the Surety Bond Seeurlty Agert at ghy time on or after the Enforcement

Date.

Restrictions on Exercise of Power of Sals

Section 108 of the LPA shiall ot apply to this Deed and the power of sale arising under the

LPA shall atise on'the dafe of this Deed in actordance with its tarme {and the Secured

Liabilitles shall be deemed to have bedome due and payable for that purpose]. The powsr

af sale and other powers corferred by setlion 101 of the LPA at varied or exlgndad by thig

Deed and those powers conferred {expressly or by refererce) on-a Receiver shall be

imrmediately exercisable by the Strely Bond Becurity Agantatany time on or afier this
‘Enforcement Date.

No Prior Notice Nesded

The powers of the. Surety Bond Security Agent set outin Clauses 6.2 (Restrictions on
Gonsolidation)yand 8.3 {Reskivtic s on Exerdise of Power of Sale) above may bg
exerclsad by the Suraty Bond Sscurity Agent, su Blect to the terms of the Inlercreditor

Agreement, without prior natice to any Chargor.

EXOMERATION
Esoreration

Fos No Secured Parly shall, nor shall any Receiver, by reason of § 6F the Récear
‘entering into possession of the Assigned Rights or any-part tidreof, be-liable to
dccount as mollgdges in-possession:or be liable for any loss or realisation or for
any default or drission for wiich a mortgages in possession might be fiable:

712 Every Recelver duly appointed by the Surety Bord Security Agentunder this Daad
shall for"all purposes be deemad fo be in the same position as a reselver duly
appointed by a mortgagee under the LPA save to the-extent that the provisions of
the LPA are varied by or are inconsistent with the provisions of this Deed when the
provisions of this Desd shall prevail,. '

743 Inary event, svery Recelver and ovary Surety Bond Providet shall be entified to
all the rights, powers, privileges and immunitiss corfeired by e LPA on
miortgagees and recejvers dily appoiited under the LEA,

fndemnity

The Surety Bond Security Agent and svery Recelver, allurmey; delegata, myanager cgentor
otfier persarn appointed by ths Surety Bond Security Adent hereunder ipach & "Relevand
Person'yshall be entitled to be indermnified out of the Assigrsd Rigits oF any part thereaf in:
respect of all lablities: and. expenses incurred by it-or him-ii the ekecition of afy of the.
powers, authorities or discretians vested in it or him: pursuart, te s Doed and dgainist all
actions, troceedings, costs, claims and demands n respect of any mtter or thing dore or
arfiitted it Eny way refating to the Assigned Rights or any part of iem (other than by reason
of such Relevant Person's gross negligence or wilful miscanduct). TheSursty Bond Security

=f
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Agentand any such Resgiver may retainand pay all sums in rempect ol which itis indemnifiod
oul of any monies received by it dader the powers conferred by this Deed.

APPOINTMENT OF RECEIVER .
ﬁkppﬂihfmeﬂt

Tainy time on o after the Enforcemént Date; o at the raqueﬁi of &ty Chiargor arits:
Eﬂr@cmrs the Surety Bond Sacurity Agert may, Without prior notice b the relévarnt
Chargar, in writing {unider sesl, by deéd or otherwiss unider fand) appoint a Recalverin
respect of tha Assagﬂed Rlghts or any part-thereot and may in ke manner froin time totime

{and insofaras itis lawiully able to-daj femove any Reeeiver and sppoint another in his
stesd.

Wore than onie Recelver
Whisre more thah one Reosiver is anpointed, esch joint Recever shall have fie power to.

act sovaraily, indepandantly of any other iint Recelvers, except fo the extent thet the
Surety Bond Sdcurity Agent may spec;fy ok (47:] Gi)?k\‘rary inthe appnmtmeﬂt

Recsiveras agent

A Receiver shall bi the agentof any relevant Chargor which chall be solely responsitle for
his acts or defaulls and for his reman&rahm N ﬁfhcerver shall gk ary tmeact a5 agantof
any Secured Party.

Receiver's Rermunerstion

A Reciiver shell be entitied to fémunaration fm hss; sarvices at a rale lo be determined by
thé Surety Bond Secdrity Agent from fime fa Uie (aad without being limited to any

‘et rate specified By any statute or stawm 3.:'mstmmani}

RECEIVER'S POWERS
Powerg
A Receiver shall have (and be entiled to exercise) in relation 1o the Agsigned Rights over

which g 15 apboiniad the follaiiny powers (as the same may be varjed or sxtended by the.
_pmmﬁ]ﬂnﬂ af this Diaed)!

9737 Al of the powers of an administrative raceiver selout in Schedule 1ta the
insolvancy Aot 1986 (whellier dr not the Recelver is an administrstive recalvery;

912 all of the: powers conferrad from time to time on recelers, mortgagors. snd
mertgagees i possession by the LPA;

913 ali the: powers and rights af a baiged and. benefisial owier: and the power todo oF
. ﬁmﬁi o de anythmg which anyrelevant Chargor tself could do or amifttn diy;

Btk the power o doall things which, i the opirion of the Receiver, 4re | incidental to
any of the powers, funclions, auiborifies ordiscretione conferred or vasted in the
Hecsiver Bursuant to s Sﬁed D Upor rhoelars by statute arlaw gemraify
{inclading, the bringing or de‘?endmg; of proveedings inihe name of or on behalf
of,-any relevant Chargor; e collection andlor realisation of e Assegned Hights:
ircsuch manner and on such terfis 85 the Recaiver sees fi: and the excdiition o
docurments i the name of any relsyant Chargcar twhiether Urider hamd, oF b wway
af deet orby uﬁ;issaimm of the company seal of that Chargor),

Powers may be Rest‘rmmd

The powers grainted to @ Receiver pursuani to this Deed riay be restricted by thig
mstrument {sighad by the Sm}ty Bond Sezsun’ty Agjent) apoainting Kim butthey shall mot be
restr cted hy any wwndmg g o dissolution of any relevant Chargor,
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PROTECTION OF PURCHASERS.

Absence of Enguing
No person or persons dealing with the Suraty Bond Security Agent or any Receiver
appoirted by it shall be concertied to enguite whather arivevent has happened 4pon which

‘any of the powers In this Deed ars or may be exercisabis or ofherwise as o the propriaby

of reglilerity of any exercise.of suth powers or of any act purparting or Irtended 1o be an
exercisa’of such powers orwhetfisr any amounsi feirains secured by this Deed. Allthe

protections to purchasers and persons dealing with recsivérs coritained in seciions 104,

107 and 108(4) of the LPA shall apgly to.any parson purchasing from ar i:iea!ing with the
Suriety Bind Securly Agentor any such Retaiver. '

Recsipl Conclusive Discharge

The resalntof the Surety Bond Sesurity Agantor eny Reogiver shall be aconciusive
dgischargeto any purthaser of the Assigned Rights.

POWER OF ATTORNEY AND DELEGATION

Power of Altorney; General

Each Charget hiereby rrevacably and by way of security appoints the Surety Bond Seturlly
Agant and any. Receiver severally fo b ifs attarnsy n [ts namme énd-on s behalf and as s
actand desd)

AT o execute and deliver any documents arinstrumanis.which the Surely Bond
Security Agent or such Recsiver may reasonably requle for perfacting the e of
the Surety Bond Security Agent fo'the Assigiéd Rights orfar vesting the same in
‘the Sursty Bond Security Agent, 18 nomires o any purchaser:

M2 to sign, execute; seal and daliver and oiherwise perfect any further securily __
document which that Chargor is réquired to enter it pursuant to this Deed; and

1143 oltherwise generally to sign, sesl, exacute and delverall deeds, agsurances,
agreanents and documénts and to do-all avts and {hirigs which may be required.
for-the full exercise of &) orany of the powers Gonférred bn the Surety Bond
Security Agent or any Reseiver under this Deed orwhich that Ghgrgor g faqitred
to to pursuant to this Deed or which may be deemed expedient by the Sursty
Boivd Secuiity Agént or 8 Receer in connectian with ary preservation, '
dispasition, realisation or getting I by the Suréty Bornd Security Agent or such
Receiver of tha Assigned Rights or gny part thereof arin cannection whth aay
ofhier exercise of any other power Under this Dead,

imeach case {ij at any time on or after the Enforcement Date: (subject o thestarmgof (he

Interereditor Adreementy or (i} if the relévant Chargor has falled (6.do the same within

thres Business Days following any réquest in writing by the Surety Bond Sscurity Agantor

any Raceiver (ay the case may ha).

Power of Aftorney: Ratification
Each Chargor ralifies and confirms and-agrees o ralify and corfirm &l acts and things

which @ny attorney mentioned 17 this Clause 11 (Power of Altarney end Dslegation] doss

or purpotts to do in exercise of the powers granled by this Clatisé;

Belodation

The Strety Borid Security Agent and ary Recever shall have full power 1o delegate the
powers, authioritied and discréetiong conferred on ko him by this Deed {ncluding the power
of attorney) on sueh terms and conditions as it or he shall see Titwhich shall not preclude
exerglse of those powers, autharitiss or discretions by $orhim or gny revacation of the
delegation or any subseguent delegation.
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APPLICATION OF MONIES RECEIVED UNDER THIS DEED:

Any pvonies received under the powsrs hereby conferred shall, subject o the terma of the
interpreditor Agreement, the repayment of any tiaims having prionty io this Déed and to
ary appircab!ﬁ ﬁia’fuiﬂry reqummen‘t asto ) the pavment of preferantial debtsor (i) the
payment of undecured creditord inraccordance with saction | 764 insolvency Act 1986, be
Bppiiad forths following purboses ahd i the grder of priority provided forin the.deed of
appamtmeni of the-Surety Bond Security Agont and tha Iritersraditor Agraemaﬂt BAVE ¥yt

the Surety Bond Security Agent may-gredit dhy moniss received Under #is Dead tia

susperise account for so long as and iy such manner as the Surcty Bond Security Agsnt
ey from tirris to fime determinie and the Receiver Toay retzinthe sama for sueh perlod as
heand the Surety Bond Sesurity Ageni consider appraprigte.

RELEASBE OF SECURITY

Releass

At the end of the Security Perlod, the Surety Borit Security Agent-shall, at the requsstand
cost of each Chargor, execule or prooure the execution by i nominee {in esch cags ing
farm: :}Gsﬁf‘*;ﬂab!é tothe- Sumty Bond Security Apsntyand do all such deeds, sets and th frige:
a5 ats nocessary fo relesse andion redssidn the Asmgned REQWE fr-::m the seaunu framled
by or in scocrddncs withrihis: Dosd of i erduinstarides ax;:jreaafy provided for in.each
Surety Deed.of indemnity (in each case, without réctiurss 1o any representation by or from
ihe-Surely Bond Security Agent i respect of such Assigned Flughtrs}

Avoidance of payments

13.2:1  Nodmiount paid, repaid of credited fo & Securad Parly shalt be deemed 4o Have
b Irevoeatly paid if the Surety Bond Securl iy Agent feasonably considers
that the payment or credit of such amouritis tapable of béing avoided o Tediced
because of any laws spplicatison bankruptoy, insolvency, liquidalion or any:
Bimilar isws.

1322  Haryamount paid, repmd or credited 1o-a Secured Pary g svaided o raduced
becduse of any laws applicable on bankmp{cy insolveney, iquidation or any
siviilar fdws then dny reléase, discharoe or settlerment between that Secured.
Haryand a Chargor stiall be cﬁeemed ot io Heve ecéurrest and the Surety Bond
Security Agentshall be eniitied o enforde this Deed subsequenty as such
release, dischargeor setliement had net oocurted ard any such paynment had titst
been made,

AMOUNTS PAYABLE

No Deducticn
All payments to be mrade by-a Charger under this Desd shail be made without any setoff,

.muniercﬁam or oguity and (Sabject to the Tollowing sentenss) fréé Fom; G of and

without dedigtion for any taxes, dutiss, levies, imposts or charges whatsoever, present or

Auture. Fa Chargoeris compelled by the fawid c;f any applicalble jurisdiction tor by ar order of
Ay regilatary auth{mty i zuch jurisdiction) fo withhold or deduci any sums in respoct of

taxes, dutics, levigs, imposts or charges from any amount payable fo a Securad Farty
under this Daed or, i any such withhslding 'or dediction is made in respacl of any recovery
undsr this Deed, the relevant Chargor shall by such additioral amiaint a5 Higyba

‘necessary o ansure that the net amount recelved by that Secured Party shall squal the full

amonnt-due to it uncerthe provisions of this Desd (had no.such wzthhcldmg of dedustion
beei matde).

‘Currency of Payment
The obligation of sdch Chargor under this Desd o make payments nany currenoy shall

not be distharged or-satished by any tender, or recovery pursuani o arny judgment or

I



oiherwize, expressed inor convedsd intoany other CUIrensy, excaptio the extent fo which
such Een{!@r or recovery resuls in the effective receipt by a Secured Party of the full
amount of the currency expressed o he paysbie under this Deed.

14.3  Currency Indemnity

14,21 Hanysuny dusfrém a Lhargﬁr urider this Deed (8 “Sum™), or anyarder,
Judgmentar award: given or made i relation te'a Surm, has o Bevonverted from
the curreriey ((he "First Currency'y in which that Sum s, payable into antithisr
currency {the" Secend Curericy™) Tor the purposeof;
ey making or fling & clair o proofagainst s Chargor;

(B} obﬁam ing o enforcing an order, judgment or awsd in relation boany
igahcm orarbitration procesdings;or
(C} Applying the Sun in satisTaction of any of the Secured Liabililies,

the relevant Chargor shall, as an independent obligation, within thrée Business
Days of démand, indemnify each ‘Secured Farty agaiist By sust,. foss or iability
ansing Gul of oras a result of the conversian incliding any discreparncy: helween
(AY ihe rateof exchangs used to convert hal Sum from the First Clrfarncy into
-the Sedond Curre;scy and (B the rate or mw;; of exchanges avallables to that
pﬁrsen at {he timeof gfs raceipt of that @um

14.3.2  Esch Chargorwaives any right it may bave inany jurisdfiction to pay an amount
under this Deed in-a currency unil othar than that in which 1t s payable.

15.  REPRESENTATIONS AND WARRANTIES

15.1  Representations
-Eech Chargor represents and warrails In favour of e&th of the Sedured Parties that
1614 Biatus

{4 it is & fimited Babilty corparation, dm:g incorporated snd vahidly: axisting
under the laws of its judisdiction of formation,

(B} lthasthe power touwn its asssis and to sarry on s busihess a3 1tis
beirig Lcmdu:ted

15.4.2 Power and Authority
Ay ithias the power toenter into, perform and deliver, and has taken all

necessary aclion td-authonise its entry into, performande and delivaryaf,
this Deed and the: transactons mn{em;}iated by this Diged.

{B) No limit on-ite powets will be esceedad a8 a resolt of the grant of security
' sontemplated by this Deed,

1515 Legal Validity
This Diged constitUtes its Jegel, binding, valid and effarceable obiigalions.
15:1.4  Non-Conflict

The entry into-and parformance by 7 of, and the ransastions: canterﬁplated by,
this Déed o notand will nat confllet with:

{A) ary law or reguiation applicabl to it
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(8) I constitutional docurments; or,

'{C} any agreement or Instriment binding upon ftor any of its assels or

constitute = default or fetmination event (however describad) under any
such agresiment or instrumient, '

15145 Morestriction on assignment

The terms of the Intercompany Loans do Aot restrict &r prahiblt the sssignment of
Ihe Assigned Rights to-the Surety Bond Security Agent:

16:4.8  ‘SBtatus of Security

Wis the lagal and berreficial owner of the Assigned Righls fres from Security
{othst than this Deed and the RBL Seoirity Asslgnment) and ihls Desd canfers
the security t.purports Lo canfer overthe Assigned Rights: arid the security
created under or pursuant o this Deed s mot stbject to ary pror of péri pagsy
Securily (other than the RBL Security Assianment) and is not lizble o svaidance
ot liquidation or bankrupldy, composition or any other similar insolvency
procesdings: '

‘Governing law and enforcement

15:271  Theohoice of English law a5 the gaverning faw af-this Desd will be recobnised
and enforged i its urisdiction of Incorporation.

1822 Anyludgmentobtained in relation to this Deed in England will be recognised and
gnforoed in its jursdiction of Ingarporatien.

Times for Making Representationg and Warranties.

Thie répresentalions and warranties sel oulin this Clause are _ma‘ﬁet}_n_:_iﬁe}date af this
‘Deed-and drs desimist o be repoated each day priorte the expiry of ihe Seourity Period by

refererice o the facls ard circumaldancds 1Hen exdsting.

NEW ACCOUNTS

if & Secured Party receives notice of any subsequent charge (other thar the RBL Security
Assignment) or othér interest affectng any prartol the Assigned Rights (the date of receipt
of such nistice being the "Notice Date™) itmay, without prejudice to its righite: urither this
Deed, open a frosh account orsccounts with a Chargorand continue any éxisting account’
inthe rame of @ Charger and may appropriate foany such fres acsount any monies paid
in;received or fealised for the tredit of a Chargor afier that time without baing under any
obligation to apply the same of any part of them In discharge of any of the Seeurad
Ligbilties. If-a-Secured Party fzils to open a freésh account it will e deamed to heve done
50 and any monies received of realised after the Nofice Diate Will nol redics the Secured
Liabilitise outstanding on the Motice Diete.

CONTINUING SECURITY AND OTHER MATTERS

This Deed shall be-a continuing secutity snd shall rst be dischiarjed by any intermeciate
payment or sdtisfaction of the whole or any part-of tha Secired Liabilities

Foaiy purported Gblﬁgatiﬁh-m'l‘ial:aii?ity ofany lndemiiitor (o & Secured Party which, 1 valid,
woulid havebeen the suliject of any ubligation or charge sreated by fhils Dead is of
becomes inehforceable, invalid or legal o ariy ground whiatéoever whethor or niot Keigwn:
to any Secured Farly, the Chargors shall neverlhieless be liable inrespect of that purported
shligation or liabiity as if the sarme wars Tully valid and enforceable and sach Chargor was
the principal debtor in respect thereof. Esch Chargor hereby agrees to kegp each Secured
Paryfully incemnifisd against all damages, lossas, dosts and expenses arising from oy
fallure-of any indemnitor to.carry outany such purgorted obligeticn or liability.

The obligations of sach Chargor under this Deed will niot bie affected by (and the ntention
of sach Chargor is that ts obligations shall continue in 1l force and affect natwithstandirg)

12
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-any-act, omission, matter or thing {other than the release of the Assigned Rights from the
:security created by-this Deed pursuant to Clause 13 (Release of Secirily)) which, but for

this Clause 17:3, would reduce, release or prejudice any of its abligations. under this Daed

fwithout imitation znd whether or ot knbwin toitor any Secored Party) including:

17.31  anytime, walver or consent granted to, or vomposition with, any Indemelior o
ather person; '

17.3.2  the release.of any indemditor orany other person under the terms of any
composiion or arrangement With any creditar of any Indemnitor or anry other
person;

1723 theteking, variation, compromise, exchange, renewslor réleass of, or refisalor
heglect o perfect, fake-up or enforee, 'a ny rights against. or securily over assets
of, any Charger, any Indemmniter or any othar persdty ot any rot-presantation or
narsibservancs of any tormality or other reguirement in respect ofanyinstrumeant
arany failureta realise the full value of zny security;

1734 any incapacity.or fack of power, authirity or legsl personality of or dissolution ar
change in-the membars or sfatus of an Indemnitor Urder the Surety Documeris
or sy othar peréan;

138 any amerdment, novation, supplement, extension, restalement {however
fundamental and whether or not meré enerous) or replacement of any Sursty
(ocument or any otfer document or security including any chenge in the purpose’
of, any extension of or any increase in any facility or the-addition of any riew facility
under dny Surely Docurient or ofher document or sequrity;

1736 any unenforceability, ilegality or invalidity of any obligation of ary person under
dny Surety Document or any othor document of security’ or

1737 any insolvency o similar proceedinigs.

Chargor interit

Witholt prejudice to the generality of Clause 17.3 (Contimaing Security and other. mafters),

edcll Ghargor expressly confirims that it intsnds that this Deed, the security constituted by

this Deed and its obligations under this Deed, insach case, shall axtend frim time to fime to

any (howsver fundarnanial) variation, incresse, extahsion or addidon of oty of Surety

Docummernts and/or any feciity or amount made available under any ot the Surety Documents

for the pirposes of or in connection with ary-of the following: business acquisitions. of any
riglure; increasing working capital; enabling laveslor distributions o be-made; carrying ouf
rgstristlnings; refinanding existing Tacilities? refinaricing ady other Indebtédness; making

faciities. available io new borrowers; any tther varistion of extsnsion of the purposes for.

which-any such facility or-ameunt might be made avaiabiie from fme to fime! and any foes,
vosls @ndior expénses dssociated with any.of the feragoing.

Irnmediate revourss

Each Chargar walves any Fight it may have of first requiting any Secured Party [or any ristee
aragafit on its behalf) 1o procesd against or enforce any clher rights or security of claim
payment from any person before claiming from thal. Chargor under this Deed. This waiver

applies irrespective:of any law or any provision of a Surely DocUment to the cantrary.

DEFERRAL OF RIGHTS

Until the Security Period has ended, sach Secured Party o sy indstes o agant on'its

behalf) may refrain from applying or erforelng any. other ironeys, secufity or rights hield or

received by.it in respect of those amauits, or apply and enforoe the same in such manner
and order.as it sees fit (whether againstthose emiounts or othervise) and-the Campaty
ghalt nat beentitled to.fhe benefit of the'samse.

&
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Unless the Surely Bond Security Agent otherwise diracts, no Chargor wil exerise any
rights which it imay fave by resson of performance by it of it obligations. under this Dised
ar erforcement of the Seeurity-created by this Deed:

1821 o beindemnified by any Indemnitor (including ahy rights it may Have by ey of
sithragation]:. ' S ' '

1822 tocleim any contribution from ariy-guarantor of an Itidermnitor's chligations under
the Suraty Docuimeri; ' '

1825 o lske the benefit {in whole or im part and whather by wey of subrogation or
olfierwise) of any rights of the of the Secured Fartias under the Surety
Documerits ar of any other guarantes or. security taken pursuant 16, or in
connection with, the Suraty Docurmats: o

1824 foclaim, rank, prove or vole @s o crédiior of an Indemniter or fis estate in
compeiitionwittithe Securad Partiest andibe '

1826 losxercise or clalnrany right of satoff 6F countérclaim Bgathal any lndemagor or
any other person liable for sy of the Secured Lisbilities or claim of prévein
competition with the Secured Parties in the bankruptey, edmitistration, Iikitidation
orany other arialegous procedure.of any Indemnifor or any other persan lisble or
fave the-benefitof, or share in, any payment from or composition with, any
Indeminitar or ary other pérdon liable or any other Security now or hareafler held
by-the Secured Parfies for any of the. Secired Liabilitiss or for the obligations or-
Habilities of any other person liable but so that, if so dirseted by the Surely Bond
Secwity Agent, it will prove for the whole or any part of its olaim in the liguidation,
administration, bankruplcy or any offiss analogous procedure of any Indemniter
on terms that the benefit of sich proof and of all of the money redeived by it in
respect thergof shall be held onrust for the Secured Parties anid applied in-or
{owards discharge of the Secured Ligbllifies in sudh manner as the Surety Bond'
Security Agert shall deem appropriate. '

If any Chargor fals to claim-or prove indthe liquidation, adivivistration, bankruptey or any

other analogous procedure of an Indemnitor promiptly upor: bing directed lo do go by tHe

Surety Bond Secufity Agent &é contemplated by Clause 18.25;

1831 the Surety Bond Boturity Agent mav, and iz rrasvonably sullonised on behalf of
‘the rghevant Chargor 1o, file any clatms or proufs in'stch lguidation,
administration; bankruptey orother andlogous procedure on its behalf and

1832 hetrustee in bankruptoy Tquidator, assigniee or other petion distributing the
asgets.of any Indernnitar or thelr procdeds is directed to pay distributions on ihe
obligations or liabilities of such IRdemnitor direct lorthe Surety Bond Setinity
Agent on behalf of the Secured Parlics unti- all.of the Secured LisBitles have:
ben irrevocably paid in full,

The Company shall hield o0 trust for and immediately.pay er fransfer tey the Bursly Bond

SwouritiAgert any pavinentor distribation or benefi of security recéived by it contrary to

this Clause 17.4 or it accordanice with.any dirsctions given by the Strety Bohd Security

Agent-under Clauss 182, '

This Deed is-in addition fo and is nob in any way prejudiced by any other guarantes or

security now or subseguently Field by any Secured Party. '

MISCELLANEOUS
The Chargors

1841 This Deed shall be binding on the suceessors and assigns of sach Ghargor. .

1812 EachChargorls o Security Grattor undar{and as definad in) sach Surety Deed

of Indarinity.
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Assignment-and Transfer

No Chargor may assign any of its rights or transfer any of ifs rights or obligations under this
Deed. The Sursty Bond Security Agent may assign andior transfar all orany partdof its
rigits and obligatians under s Deed in acoordarice with the provisions of the Surety
Dacurments.

Disclosure of Information.
The Surety Bond Securily Agent may discloss to:
1931 any of its professional advisers:

19.3.2; any. persor to (dr throtigh whom the Surely Bond 'SEG:Lzrity'_A'gent ‘assigns or
iransfers (ormay potentially assigior trarisfer) all orany of e nghts and
eliligations uridér this Deec:

1843 = Kecelver, prospective Receiver of Admiristrator

18,54 any person (together with-professional sdvisers) who may have an interast in the
benetits arising urider this Desd andior each Surely Deed of indemiity; or

19.3.5  any person towhom, and tothe exienl thal, information is required 1o be-
discluset by any applicadle law o rety fation,

any infarmation about e Chargors, ezch Surety Desd of Inderm nity-or this Leed as the

Surely Bond Security Agent shall consider appropriate . i relation to Clauses 19,32 &

19.3.4 above, the persoi 1o whom the inférmatian is fo be given fias entersd into.g

corfidentiality undsrtaking.

Remedies and Waivers Cumulative

Save as axpressly provided n s Deed, no failirato exercise, or-dalay in exercising any
right, power, privilege or remedy under this. Deed, o the part of any Secured Party shal
operate ag a waiver, nior shall any single o parlisl exereise ot-any right, power, priviage or
remady preclide iy other or fuither exercise .o theexargise of any otiver Fight, power;
privilege or remedy. N walver iy s Secorad Party shall bis effective unless it isin writing.
The rights and remedies of 3 Beoured Party pievided in this Deed sre cumulative and vt
exclisive of any rights orvemedies provided by law.

Set-Off

Abecured Party may sel-off any matired abligation dus froni & Chargor to-that Secured

Party-under {his Deed, sach Surety Deed of Indemnity or any of the ather Surety
Documents against any matured obiigation owed by that-Secured Pérty to'that Chargor,
regardiess of the place of paymant, booking branch or ¢ rrancy of sither obligation and

‘apply any credit balance to which that-Chargoris entitled on any accoint with that Sacured

Partyin acoorddnce with Clatse 12 (Appiication Of Monies Recaved Under This Daed). [f
he ebligations are in diffsrent ourrencies, 4 Sécurad Parfy may-althe cost of the relavant

Chargor, converteither obligation a4 market rate of exchange as sush Sécured Party

considers appropriate for the purpose of such satoff.

Partial Invalidity

i, at any time, any provision of this:Deed Is or becomies ifegal, invalic .t}'f.uhe_ﬁfﬁraagbie in
any respect under the law of any rélevantjurisciction, neither thefegality, validity o
enforceability of the remaining provisions of this Deed, nor the legality,-validity or
enforcealility of that provision under the law of gy dther jurisdiction, shall inany way be
gffested or vipaired. ' '
Property

This Deed s aid will vemain the property of the Surety Bond Secirily Agent:
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Additional security

This Deead shall Be b addition to and not ba affected by any cther seeurity or gusrantes
now-or hereafter held by a Secured Farty for all orany part of the Sécured Lizbilites mor
shall any sisch other security orguaraniee of jability 1o & Secured Parly of or by any perfson
nota party to this Dead be in-any way impaired or dischargad by this Desd ror shall this
Dead ifrany way Impair or dischargs such other security or plsrantae,

Variation of security

This Derd shall motin any way be affected or prejudiced by a Secured Party-atany time

dealing with, exchanging, releasing, varying or abstaining from: perfecting or enforcing any
sacurily or gusrantes refarraed i n Cluse 18.8 tAdditional secunly) or any rights which

Secured Party may at any time have of giving time for payment or granting dnvindilgence

or compounding with any parson whstsoever.

‘Enforcement of 6ther security
Mo Secured Party shall be obliged to erforos any other Securliy it may hald for the

‘Secured Liabifitles before enforeing any of s rights under this Desd.

Redemption of prior security

‘The Surety Bond-Security Agent may, at any time afier the Enforcement Date. redasti of

take 5 transfer of any prior Security over the Assigned Rights and may agree the aooounts

ol prior incumbrancers. Anvagresd acoountshiall{subject to ary manifest error) be vonclusive
-and binding ona Chargor. Anyamount pald in Sonnsction with sueh ratemution or brangfer

(including expenses) shall be paid an demand by that Chargor io the Sursty Bord Security

Agentin accordance with the terms of this Deed and untl such payment shall form pirt of

e Secured T iabilities .

Stamp taxes

Each Chidrgor covenants fo payto sach Secured Parly and any Receiver, atiorméy, manager,.
agent or other personappointed by the Surety Bond Security Agent under this Deed proim pily
ondemand and in dry eventwithin five Business Davs a sum equaebioany lebility which that
Secured Parly, Recelver; atlorney, ntanader, agent of gilier pergan appointed by the Suraty
Banid Seeurity Agsnt undér this Desd incurs in respest of stame duty, regishation fees and
other faxes which is or becomes payable In connaclion with the. ertry into; performance of
enforcement of this Deed (including any intersst, penalties, Habilities, costs and sxpensés-
resulting from-any failure to pay o delay in paying any such duty, fes ortax).

Gosts and expenses

Each: Charger shall promptly-on-demand .and in any event- within five Busifiess Dayg
relmbiirse each Secured Party and any Recever. afiormey, manager, agent or other parson
appuinted by the Surety Bond Security Agent under-this Deed Tor &l costs anid-expenses

{including legal fees) incurred by that Secured Party, Receiver, attorney, manager, agent or

other persen (on 4 fill indeminity basis togethar with any applicable VAT i connsetion with
the negotiation, preparation. printing and exscution of this. Deet, the completion of the

transactions and perfection of the security contermplated by this Deed i each case whers

the relevant Chargor(s) have approved the applicable fee arengenients (such approval not
to-be unreasonably withhsld of delayed) and the sxercise, preservation andiorenforcement
orattempted enfor¢ement of the security creatod By of contemplaied by this Deed,

CALCULATIONS AND CERTIFICATES

Hecdurts

Incany itigation erarbilfation proceedings arising ot of ar i gormesticn wih this Dided, the

aitries made 'i'ﬁ1tiéé-é.é@c‘auni’s-m‘a‘imainacﬂ by the Surely Bone Security Agent I connectian
“with tiis Deed are prima facis evidence of he matters to-which thay relate.



202

205

21,
214

12

213

214

Certiflcates and Determinations

Any-certification or determination by the Surety Band Becurity Agent of a rate or armount

urider s Deed is, in the absence of manitest anor, conalusive evidence of the miatters to
which it relates,

Bay Count Convention

:A'n'jf;iﬁteres'ﬁ aecruing under this'Deed will acorue from dayto day and ls caiculated on the
‘basis of the aofual Aumber of tays elapset-and o year of:

203 i relation to any interest-deroninated in daliars, 360 deys: and

20:3.2  inrefation o any interest denominated in stering, 365 days;

NOTICES

Communizations in writing:

Any compuricationfo be tade under &r'in cannection with this Deed Shall be wigde s
writing-and, unless otherwise staled, may be migde by lefier or electronic’ maik:
Addresses

The address and electronic malladdress (and the department or officer, i any, for whose
attention the communication is to be made) of sach party w this Deed-for any
commiication or docurient to be made or delivered under or in connection with this Dead
Is: that ideritifiet with its name bejew or any substitute adilfess, elecronic mall address 6
department or officer as the Surely Bond Security Agent or any Chargor may notify 1o the
otfier party by not less than-tive Business Days' notice.

Each Chargar

Addrass: 5th Fleor, Cunard House, 15 Regent Street, Eordon, SW1Y 4LR
Erail stefan.rickets@enguest. sor/ Jomathan Swinney@enguest.com

Adtantion: donattran Swinney £ Stefan Rickelts

The Siuréty Bond Security Agent
Address: 20 Fenchurch Street, Londom, EGIM 38V

Email: AndrewﬁEﬁaﬁs@LibaﬂyiM vk o &

Darren. Handford@LibertyMutual cor
Attention of: Head of SuretyDelivery

Anycommunication or decurment made or daliversd by the Surety Bond Security Agent
under or in connection with-this Deed will iy be effective:

2030 i by way of electronis mail, when raceived Inlagible formzor

21.3.2 W by wayof lefter, when it has bedi left at The relevant address or five Businigss
Days after being deposited inthe post postage prepaid In an envelone addressod
o it at thel address,

and. If @ particular departrient 6 officer s specified s part of s address details provided
yrtler Clause 29,2 {Atldresses), f addressed fo Hat depariment or officer.

Ay safnrunication or document o be madé or deliverad to the:Surely Bond Security
Agent will be effective only whern actually recelved by thie Surety Bond Security Agent and
thenonly if it is expressly mirked for the attention of the department or officer identilied



with the Burety Bond Security Agent's signature below (or any substitute department o
officer as the Surety Bord Security Agent shal spec;fy forthis purpose];

215 Electronic commiunication

2181 Any commuanication 1 be mada betivesn the parties io this Desed urderor in
cannection with this Deed Ay b rhade by eléstionic sl or other alachobiic
means to the extent that the Parties agres thal, unless and until notified {o the
mﬂtrary! this s o bean accepted form of communication and if Re Parties)

(A] rtify esich other in wiiting of their elechanic mail addrass and/or any
ither information required to-ensble the &amqu and reﬁ?wpt of
Infermation by that medns: and

B riotily-esch othier 6f. any changeto thelr address or ahy otfier sbich
information supplied by them by not less than five Business Davs' notice:

21,558 ;Any sladlronie sommunication miade betisen the Paties will bs eﬁ‘eetwa oy’
when actually received in readable form and in the case of ary elecionic
communication made:-by the Company to the Surely Bond Sseurity Agent orily el
15 addressed in.such @ manner as the Suely Bond Security Agent shall specihy
far thigplrpese:

2153 Hay eEes{mnz{, sormmunication which becomes effeei e, I sccordanoe with
Clause 2159, aflerSpih in the place-of receipt shall be deemed anly o become
effective on the following daiy.

216 English language
21,61 Anynotice given urder of In connection with this Deetd: must.be in English.
2182 Allother documents provided under or In Sorinection with this Deed must be:
(A} i English; of

{83y i aotin Englist, and i so required by the Sursty: Bond Security Ageril,
accoripanied by a cerlified Englishiranslatior and, in this case, fhe
Eiglish tranalation will prevail unless the decument is a. Cﬂq&liiuaﬂﬁﬁag
statutory or-other efficial document,

22, COUNTERPARTS

This Deed ey be sxecuted in any number of pcsuntergzarts artdhig has the same effect
as i the sigiiatiures on the. couitrpaiis wers.on a siighe copy of the Deeﬂ

23 GOVERNING LAaw

‘This Deed-and any dispute or claim. arigmg oubof orinconnection with itor its subjectmiatier,
axigtenss, negmt:at\nn vallghty, termination or enforceamlsty (including ainy non-confraciual
disputes or claims} shall be governed by and constried it accordancs with ErgliEh law.

24 ENFORGEMENT
24 Jurisdiction of English Courts

2441 Thecourts of Eng!zmd ave exclusive jurisdiclion to setie any disoute arising out
of ar i connection with this Dised (mciucﬁung adspute relating o the existence,
wali cﬁat‘y or fermination of thie Deed of any nor-coritractual @blagamn arising oulof
of insonnectisn with this Deed (2 "Disputa”]);

78



2412 TheParties agree that the courts of: England are the most appropriate and
convehignt courts tosetie D} sputas and acedrdingly nio Party will argus to: thie
conlrary:

242  Berviceof process

2431 Without prajucics any difier imode of service allowed under any relovant law,
Grove Erergy Limited:

(AY ;rremcabiy appoints the Company as its agert for service of plddeds
relationdo any procebdings befors the Englishooits in sohfecHonwith
Ay, Drapuf@) At

{8y 2grees that falure by anagent for service of process to notify it of the
Broces £ Wil ot sﬂvahdate the procesdings tohoorned,

PAZZ ciihe Company s ursblefor any reason ioact as agent for servics of process;
the Surety Bond Sewnty Agentmay appoin i another agent for this purpose.

2423 Grove Energy Limited expressly agress dnd songents-fo the prévisions of this
Clauge 24 and Clause 25 (Governing g,

1N WITNESS whersof thiy Dead as bess duly axadated and delivered as & deéd on the date first
abwe writter,
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SCHEDULE 1

THE CHARGORS

=gy Limiterd England & Wales 01019508

Encuusst Thistiz Limited “England & Wales 044RT725
EnCluzsl UKCS Limited England & ¥Walss 06547400
Stratic UK Holdings Limltad England & Wales 05971273
| Grove Ensrgy Limited Biritish Columbia, Canada #6238
EnGuest UK Limiled England & Wales Ganes12
EnCugst Dons Leasing Limited Englarid & Wales O78d8478
EnCues{ Forward Hofdings Limitsd England & Wales 1145932
EnCuest Forward Limitad Engand & Wales TT4BE0TS
Enllusst NMS Hn!_d%ngé Limitad England & Waloe S TA435
EnQuest NNE Limited England & Wales COSTETIS
wuﬁhwﬁs{@etsngr Limitod. England & Walss 08336458

2




SCHEDULE 2
FORM OF NOTICE FOR ASSIGNED AGREEMENTS

To:  Iinsert name of relévant counter-pary]
Lopy:  [Liberly Mulual Insirance Europe SE] (the “Surety Bond Begurity Agant™
From: linsert name of refavant Chargor) {the "Chargor™)
Bated:
Desr Sirs
Seourity sssignment dated [ ~ lbetween, among others, the Chargor
and the Surety Bond Secirity Agent (ihe "Security Asslgnment™)
MOTICE OF SECURITY
Without prejudies to the equivalent notice provided fo you in relation tothe RBL Security Assignment
{the “First-Ranking Mutica™), we Hereby give you notise that under the Security Assignrient we have
granted second ranking security in favour of {he Surely Bong Security Agent avarall of vuf righits toy
and title and interast fromttime o time in the following:
Ensert desoripian of intercotripany Loanfsl]
[together, the. “Securad Intercompany Laan[#‘]{‘?é' (including withaut limitation il amoutite payablo
to ug under orin corninestion with any Secured Intefeom pany Lowi d@nd all our rights i conneetion
vielth thoss amounis )
We hereby irevocabiy instruct and authorige you to disclose to the Surety B ond Seeurity Agent such
nformation regarding the Secured Intercampany Loan(s] as it rmay from time to lifms request.
We corfim that:
(= we remain liable under [thel [each] Secured Infercompany Loan e perform all the obligations
' assurmed by us under [the] fthat] Secured nlercbmpany Loan: and
by rione of the Surety Bond Security Agent: its agents, any receler ar any other persor willar
any time be under any obligation or Hability ta yoii under orin respest of [the] fany] Sectired
intercompany Loan. '
Wewill alzo remain entilled tv exercize all 'Gf”ﬂ_ut"ﬁghts-.uhcfe;'{%ﬁhaj{eachﬂ Sgcgre_xi_lnmmczmpaﬁy
Lian-and you should continue to give notice uider Tihe] [each] Secured Intercompany Loan lo us,
unless and until vou receive notice from the Suret_ys_aﬁd Security Agent{the "Surety Bond Security
Agent Notice™) o the contrary stating iHat the security created pursuant o the Débenture has
hetoirie erdoreeabls:
Following receipt by youof the Surety Bond Seciirity Agent Notice to the extant the same doas not
conthict with-any. Sedurity Agent Noties {Bs-definkd in the First-Ranking Notice):
_E.a_;. At ef oy ir'_i'gh'_ﬁs] powers and discretions: urider [the) [e"-&_a'eh] Sdgirgd Intercomipany Loari
{intluding theright to recelve payments) will be exercisabla by the-Surely Bond Security
Agentoras it directs;
(b} yotemust comply with thes-termis of aiy written _nﬂiiite or instruction relating o' the Sedired
Intgrcompany Lgans] receivad by you from the Surety Bond Seourity Ageftand
(e) any netices must be g’ivejﬂ't@"tﬁe_%uretyﬁaﬁfﬁ'Se::u.rit‘y Ageritoras Hdirects.
Your acknowlsdgement will be desmet to confirm in favour of the S'u_re-“f'y_"3Emhd Securty Kgentthat
s IE



{13 have not recsived notice: of the Interest of any third parly rel afing to fhe Secursd
intercomipany Loan[s] offier thar the First-Rarki i Motics;

(2} are. nol aware of any dispute belwsen Us: antd you relating &y the Secured infercaripany

Loan[s]; and

£3) Tallowing: mmmt af the Surety Bond Sm’;mty Agent Natics, will not-gizim or exard] B8, -any
sacurity infarést, sl off, couinter-claim or other right in respectof the Secured intercompiany
Loanis].

We acknowledge thal you may cormply with the instruttions in this lefter without any further
permnission Bor o,

The instructions in'this letter may not be revoked or armerded silthoit ths priorwritien congent of the
3Surely Hord Seaunty Agem

This letter and ‘any disputs or - sleim arising out of or in connection. with: & ar ifs. -subijEet righer,
Exisiance, neg@t;afﬁcﬁn validity; iarmmahm Ex emfemeabsmy {;ncudzng afiy non:nferearipany
Loanua dlspltes or clalms) shiall be e E::y antd sonstrued in-Assordanse with Ena ish l=w;

Please conf i your agreenisritio the above by sending the altéched acknowledgement to the Surety
Bond Security Agenit at [nserf address), attention: {mserf defails] with a-copy tous.

Yolrs taithilf oy

Authoiised sighatery
for and on behalf of [insert Hame of relevant Chargor]

2



Attachinarit fo Motice of Socurity
To:  [Liberty Mutual insurance Edrope SE] (fhe "Surety Bond Security Agent”)
Copy: [insert naine of relevant Chargor] {the "Chargo ¢’
From [iaser rame of relevant counferpaily]
Thatad:
Dienr Sirg
Becurity assighment #af_m:{-.'[i _ 3 betwesn, among others, the Chargor
-and the Burety Bohd Security Agent (the "Security Assignment”}
We deknowladge receipt of the alfached riotice of security dated | 1 avar by the
Chergor o us refating fo the Security Assignment,
vours faithfully

L A e S SR e g e

Auithorised. :Ef.fgr"a‘ata.ﬁy
for-arid on behall of [insert narme of refevant colnler:pert]



SIGNATURE PAGES

The Chargors.

EXECUTED AS A DEED by
ENQUEST ENERGY LINTED

-!w

}
J
) )
acling by 1
;! Blirectr
)
}

Narme: . ffg/f’: ijg"ﬂ o ﬁﬁﬂﬁ*’i”fm‘}’ '
ir the presence off

Sianatire of withesy

Marme obwitness
{in BLOCK CAPITALS)

LA e Ll e T

Addrags of w’itn-?_eia;fﬁ.

[Signature. page o the Senury Assignment]



EXECUTED AS A DEED by
ENGUEST THISTLE LIMITED

-aching by
Narma: . AL Havg it

Diracior

P L o o Mot S e

iy the presence of

Sanatine of winess:

)

Marme of wilvess
(in BLOCK CAPITALS)
At G b 1

Béidregs of witness

[Sigrature page fo the Securlty Assigrment]



EXECUTED AS A DEED by
ENQUEST UKCS LIMITED

ativig by
Nam:  WEHL Hépalitond

Director

in tha presence ok

Signsture of withese

Name of withess
{(in BLOGK CAPITALS)

i o P i e
LA G By

Adidress of wilrioss

FSignature page to the Security Assigrment]



EXECUTED AS A DEED by
'STRATIC UK HOLDINGS LIMITED

acting by:
Namie: HEHL, HtiETon

Liwactor

ek i P el e’

i the presence oft

Sigriatdre of yitness

Nameof withess
{in BLOCK CAPITALS)

A i LB

Address.of wilhass,

ISigriatirs page to-the Secirily Assigoment]




EXECUTED AS A DEED by
GROVE ENERGY LIMITED

a company incorporated in British
Columbia, Canada
acting by:

Stefan Ricketts
Name: ..o

who in accordance with the laws of
that territory is acting under the
authority of Grove Energy Limited

N S e e e e e e e e e e e

in the presence of;

Signature of witness

Name of witness
(in BLOCK CAPITALS)

ISABELLA GRACE RICKETTS

[Signature page to the Security Assignment]



EXEGUTED AS A DEED by
ENQUEST UK LIMITED

goting by
Name: AEZE ¥t i fﬁ»’f{ﬁf«}

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,

}
)
J
}
} Larecior
)
)

fer e presence of

Sigriature of wilness.

Mame of witness

{ir BLOCK CAPITALS)
AL o «f{ #

Address of witness

[Signature pages 1o the Security Assignment!




EXECUTED AS A DEED by
ENQUEST DONS LEASING
EWHTED

gcting big

Name: AG . HAT LR

Director

e e S ! Sy -

i the presence of

Sighature of withess

sf 4’)’
ﬁy ff'f(,y?c:gt? }( /Zwmrva&(\

Naine of witfiges
{in BLOCK CAPITALS)

Mc}r@;ﬁs Qf:'w.ifﬂeiss

[Signature page fo the Sesurily Assigniment]




EXECUTED AS A DEED ny
ENGUEST FORWARD HOLDINGS
LIMITED

)
)
)
soting by: hE
W s . Lrechor
Narne: WETL- EUATIETRR ) |

!

}

i ihie prasence of;

Signature of Withess

Name of withess
{inBLOCK CAPITALSY

Pt ﬁﬁ%‘m 7

Agdrest of witnﬁss

fSinnature wage o the Sectirity Assignment]



EXECUTED AS A DEED by
ENQUEST FORWARD LiMiTED

Heting by’

Name: AEL e EALTBA

AT

i the presence oft

Sigrature of witness

Narie of witness
(in BLOCK CAPITALS)

W T

Address of witness

[Signature page fo-the Security Assignment]




EAECUTED AS A DEED by
ENQUEST NNS HOLDINGS
LIMITED

acting by

Nairia: A VEAGL H B LeTi

Lirenior

it the presence of

Signature of witness

Name of witness
{in BLOCK CAPITALS)

A ﬂié”?%@ e

Ardress of witness

[Signature page-to the Security-Assignment]




EXECUTED AS A DEED by
ENQUEST MNS LIMITED

Director

-acting by:
Namer: Wﬁ*“g L H#A Tl

ity the p'resem_{:e of:

Signature of witness

Mameof witness
(in ELOCK CAPITALS)

) H
}/’ﬁww%f ff"ﬁg%w’”

Addrsgs of witess,,

[Signature page io thy Securily Assignment!




EXECUTED AS A DEED by
NORTHWESTOCTOBER LIMITED

Direcior

acting by:
Namaﬂ"’ﬁ*’fﬁ» H At ireiea)

inthe presente 'am‘_:

M ot P ookt St et et it

Slanature of witness

Nameof winess
fin BLOGK CAPITALS)

Address of witness

[Signature page fo the Security Assignmeni]




. The Surety Bond Security Agent

EXECUTED AS A DEED by )
LIBERTY MUTUAL INSURANCE )
EUROPE SE _ )
)
)

acting by its authorised signatories who-
are who are permitied to execute for
LIBERTY MUTUAL INSURANCE
EURQPE SE under the laws of

- Luxembourg

Name: C:LIU(EML_Q}&\JN(ETT % . _
' B : ' ) . AuthBrised signatory
. : . Y
and | - ) ;
- A . '. Ve . . ) .
Mame; /;‘/f:f’f{fé/w@if?ﬁ? ) — _
' )

Authorised sknatory

" [Signature page to the Security Assignment]
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