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e Particulars of a charge L a S er fOrm

A fee 1s payable with this form. You can use the WebFilipg servire tn fils thic farm anline
Please see ‘How to pay' on the Please go to www cocmp
last page
< What this form s for X What this form s NOT ||“ ,I
You may use this form fo register You may not use this fo
a charge created or evidenced by register a charge where
an instrument instrument Use form MR 23,01,«2015 #1086

COMPANIES HOUSE

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless itis accompanted by a
court order extending the time for delivery

' You must enclose a certified copy of the mstrument with this form  This will be
scanned and placed on the public record Do not send the original

Company details IT ﬁ r |7 For offial use
Conpaynrter /10 [2 5 Jo o [2 [ o > e

Company name In fuy | Air Energi Group Limited bold black capitals

All fields are mandatory unless
I specified or indicated by *

a / Charge creation date
Charge creation date E W W I? Fz— W ’T ’?
Names of persons, security agents or trustees entitled to the charge
/ Please show the names of each of the persons, secunty agents or trustees
entitied to the charge
Name 1 HSBC Bank Plc

Name

Name

|
|
|
Name l
|
|
|

If there are more than four names, please supply any four of these names then
fick the statement below

(] 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP025
06/14 Version 20 Laserform Intemnational 6/14
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MRO1

Particulars of a charge

Brief descrption

Please give a short descnption of any fand, ship, aircraft or intellectval property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed securdy included in the instrument

Bnef description

No specific land, ship, aircraft or intellectual
property that 1s registered or required to be
registered in the UK has been charged For full
details of the charges, please refer to the
charging document directly.

Please submit only a short
descnpbon If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, "for
more detatls please refer to the
Instrument®

Please imit the descrption to the
avallable space

Other charge or fixed security

Does the instrument include a charge {which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

[x] Yes

[] No

Floating charge

is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[x] Yes Continue
[] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[x] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[x] Yes
[ ] No

Trustee statement ©

You may tick the box If the company named in Section 1 1s acting as trustee of
the property or undertaking which is the subject of the charge

U

© This statement may be filed after
the registration of the charge {use
form MROE)

ﬂ Signature
l Please sign the form here
Signature Signature

X 0 P e (f X

This form must be signed by a person with an interest in the charge

CHFP025
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MRO1

Particulars of a charge

mresenter information

n Important information

You do not have to give any contact information, but if
you do, 1t will help Companies House if there Is a query
on the form The contact information you give will be
visible to searchers of the public record

I““““m Christopher Lister

I Company name

|Mdmss 101 Barbarolli Square

DLA Piper UK LLP

|Manchester

I Post town

[ County/Region

e wlz] [afofe] T~

| Couriry

[Dx DX: 14304 MANCHESTER

ITelepm 08700 111 111

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with formation missing

Please make sure you have remembered the

following:

[] The company name and number match the
information heid on the public Register

(] You have included a certified copy of the
instrument with this form

[ You have entered the date on which the charge
was created

[ 1 You have shown the names of persons entifled to
the charge

{_] You have ticked any appropnate boxes in
Sections 3,5,6,7 &8

[ You have given a description in Section 4, if
appropnate

[ You have signed the form

[ ] You have enclosed the correct fee

] Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
oh paper.

Make cheques or postal orders payable to
'Companies House'

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

138 Fountainbridge, Edinburgh, Scofland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
06/14 Version 20




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5509548
Charge code: 0550 9548 0017

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th January 2016 and created by AIR ENERGI GROUP

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 28th January 2016

Given at Companies Housé, Cardiff on 2nd February 2016
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we
Mayer Brown Internatonal LLP /

DATED 20 TANUAL ' 2016

(1) THE COMPANIES NAMED IN THIS DEED AS CHARGORS
-and -

(2) HSBC BANK PL.C
as Lender

DEBENTURE

This Debentare s subjf;g;%a g&g has theEbeE nefit of an Intercreduar Agreement originally dated 31
October 2013 as amend% and E%ated ‘irar ﬁ'ﬂund fhe dafe of this Debenture and made between,
among ‘others, (1) the ’*Ghargors lfand (?. the Lender (as each sucll term s defined n this

Debenture). : a{éw’ 3 .:r:‘w "m.,
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THIS DEBENTURE 15 madc on 2 7Y ARATY 2016
BETWEEN.

[§)] THE COMPANIES LISTED IN SCHEDULE | TO TH1S DEBENTURE (each a “Chargor™ and
together th. Chargors ), and

2) HSBC BANK PLC (the "Lender")

1T 1S AGREED AS FOLLOWS
1 INTERPRETATION
11 Definttions

In this Debenture

"A/R Chargors” means Swifl Tuchmeal (Russia) Limsted  Swilt Technical (Azerbayan) Limited,
Swift 1echrucal (Europe) Limsted Swill Engineering (Azerbayan) Linited and Air Resources Limited,

"Account Notice™ means a notice substantially in the torm set out in Part 3 of Schedule 8 (Forms of
Notices),

"Alr Korea Dedicated Account™ has the meaning given ta that teem 1n the Intercreditor Agreement,
“*

"Assigned Agreements” means the Matenal Contracts each other Assigned Agreement from ume to

time under and as defincd m the First Lien Debenture and any other agreement designated as an

Assigned Agreement by the Company and

(a) prior to the First Lien Discharge Date, the Iirst Lien Security Agent pursuant 1o the 1eims of
the First Lien Debenture and

(b} at all other tmes the Lender, the Lender

Blocked Accounts means the accounts of the relevant Chargor set out in Pant 2 of Schedule 6 (Bank
Accounts) a5 a Blocked Account cach other Blocked Account from tums. to tine under and as defincd
in the First Lien Debunture and any other accounts ol the relevant Chargor that may from time to time

be identilied m wriling as a Blocked Account by any Chargor and

() prior lo the First Lien Discharge Date Ihe First Lien Secunity Agent pursuant to the terms of
the First Lien Debenture, and

(b) of all other umes the Lender,

end anv renewal or re-destgnation of such accounts together with the debt or debis represented
therchy

Charged Property” means all the assets and undertakhings of the Chargors which fiom bme 1o fime
are subject ot the security created or expressed to be created 1n lavour of the Lender by or pursuamt to
this Debenlure and any Sccurity Accession Deed,

Chargor meens each ot the Chargors and each company which grants security over dts assets in
favour of (he Lender by executing a Securtty Accession Deed,

Counterparty Nofice muans a nolice substantially 1n the form sct out in Part | of Schedule 8 {Forms
af Notices)

Default Rate™ means the rate ol interest determuned s accordance with paragraph 12 (Termination)
of the General ferms and Conditions atteched to the Revolving Facility Agreement,

"Disposition” has the meaning given to the term m the First Lien Credu Agreement,

CLACL, 8ES30/1 20369°URMY 61039 3 1




Equipment means all plani machinery computers office and other equspment furmishengs and
vehicles and other chattels together with any spare parts replacements o modificalions and the benetit
of all contracts licences and warranties relating thereto tncluding but not hmsted to any assets
specified i Schedule 5 (Lquipment)

Event of Default means & Termmation Cvent as defined i the Revolving Facility Agreement,

"Existing PNC Securty” means the composiie guaraniee and debenture dated 31 October 2013 and
entered into between (1) PNC Business Credit a trading style ot PNC Financial Services UK Lid as
secunity liustee, and (2) the companies named therein as security obligors,

“First Lien Credt Agreement means the credit agreement dated on or about the date of this
Debenture under which centain lenders have made available up to the US dollar equevalent of
USDI110 000 000 ol facilities to Swift Worldwide Resources US Holdings Corp as borrower and
certain ol 1ts subsidianies including among others the Chargors as guarantors,

"First Lien Debentfure” mcans a debenture dated on or around the date ot this Debenture end cntered
into by each of the Chargors in favour of the First Lien Security Agent,

" First Lien Discharge Date" means the dote on which the Term Loan Obbigatiens are Pad In Full {as
each such term 1s defined in the Intercreditor Agreement),

“First Lien Loan Documents means the Loan Documents as delined in the Fist Lien Credil
Agreement,

"First Lien Secunity Agent” muans the Sccurity Agent under and as detined i the Tirst Lien
Debenture being Wilmington Tiust National Assocration as at the date of this Debenture,

Guarantee and Collateral Agreement means the New York law governed gumantee and collateral
agreement dated the date of this Debenture and made between among others, the Chargors and the
Lender;

Hedging Agreements means the Hedging Agreements as defined in the Intercreditor Agreement,

* Jusuwiance Notice  means a notice substantially in the form set out tn Part 2 of Schedule 8 (Forms af
Motices)

Insurance Poltcies means all pohcies ol insurance and oll proceeds of thein either now or in the
future held by o1 wiitten in favour of. a Charger or 1n which it (s otherwise iuerested including but
not himited to the policies of nsurance 1f any specified in Schedule 7 (fnsurance Polreies), but
wacluding any thud paity habilily or public hability insurance and any directors and officers nsurance,

Intellectua! Property™ means any patents trademarhs service marks designs. business names
copyrights dalabase o1ghts. design nghts domam names mora! rights, inventions  conlidential
mtormation knowhow and other intelleciual property rights and nterests (which may now of 1n the
future subsist) whether 1egistered or unregistered and the benefit of all applications and rghts to use
such asscts which may now or in the future subsist, including but not hmited Lo the iatellectual
property Jfany spucified in Schedule 4 (ntellectual Properivy

Intercreditor Agreement means the intercreditor agreement onginally dated 31 October 2013 as
amended and restaled on or about the date of this Debenture and made between among others, the
Lender the First Liun Security Agent and the Charpors,

Investment means any stock share debenture loan stock securities bonds certilicates of deposits,
oplions warrants nterest in any investment fund or invesiment scheme and any other comparable
mvestment (including all warrants options and any other nights to subsciibe tor, convert into or
otherw ise acquire these mvestments) including but not hmited to the investiments f any specified en
Schudule 3 (Shares and Investmenis) Oncluding, unless (he context otherwise requires the Shares), i
each case whether owned durectly by or to the order ol a Chargor or by any trustee tiduciary nominee
or ¢learance system on its behalt and alt Related Rights (including all rights against any such trustee
fiduciary normnee or clearance system),

ChaCL 815304120369 UM 73161039 3 2




“Loan Decuments means the I inance Documents as defined 1n the Revolving Tacilty Agreement,
Operatmg Accounts’ means the accounts of the Chargors set out in Part 1 of Schedule 6 (Bank
decounis) of this Debenture each other Operating Account Irom time to ume under and as defined in
the 1xest Lien Debenture and such other accounts as agreed by the relevant Chargor and

{a) prior to the Tirst Lien Discharge Date. the First Lien Security Agent pursuant to the terms of
the I'irst Lien Debenture and

{b) at all other times. the Lender

and (following the occurrence of an Cvent of Default which is coniinumg) such other accounts ol the

Chargols as
{1 prior to the First Lien Dischaige Date. the First Lien Secunity Agent acting pursuant
to the terms of the First Lien Debenture shall speafy, and
(it at all other imes. the Lender shall specity

n each case together with the debt or debis iepresented thereby,

~Other Debts™ means all book debts and other debts and monetary claims {other than Trading
Recervables) owing 1o a Churgor und any proceeds of such debls and clwms,

Parties means each ol the pailies lo his Debenture from time to ime,

"Permitted Disposstion” means a Disposition which 1s permitted pursuant to section 605 (Asset
Stiles) of the First Lien Credit Agreement,

"PNC UK" means PNC Business Ciredit, a tradmg style of PNC Financial Services UK Ltd i s
capauity as A/R {rustee (as detined in the PNC Master Faciliies Agreement),

"PNC Mnster Facilities Agreement” means the master facshities agreement originally dated 31

October 2013 and wntered inle brtween ainongst gthers (1} PNC Business Credit. a trading siyle of

PNC Financial Services UK Lid as Agent, Securily Trustee and A/R Trustee, (2) the financial

instuutions named therein as tunders {3) PNC Bank National Association as the US Agent, and (4) the

compames named theretn as Obhgors and Securtly Obhigors as amended and resiated on 16 May 2015

and on or aboul the date of this Debenture,

"PNC Secanity” means

(a) the Existing PNC Secunty, and

(b) the composite guarentee and debenture dated on or about the datc of this deed and cniered o
hetween (1) PNC Business Credit. a trading style of PNC Financial Services UK Lid as
securily trustee and {2) the companies named therein as security obligors,

Property means all ireehold and leasehold propery from time to ume owned by a Chargor or in
which a Chargor 15 otherwrse interested and shall include

(a) the proceeds ot sale of all or any part ot such property,

(b) all nghts benelits privileges warraniies covenams easements, appuitenances and licences
relating 1o such property,

() all money received by or payable 1o a Chargor in respect of such property, and
(d) all burtdings. fixtures and hiitings from time to tume on such property

ncluding, but not Iimuted to the property 1f any, specified m Schedule 2 (Praperiles),
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Quase-Security ineans a transaction in which a Chergor

)] sells transfers or otherwise disposes of any of 1ts asseis on lerms whereby they are or may be
leased 10 or re-acquired by B Chargol or any ather member of the group,

(k) sells. transfers or otherwise disposes of any of its recetvables on recourse teims,

(c) enlers inte any armangement under which money or the benefit of a bunk or other account may
be apphed set-oiT or made subject o a combinatien of accounts, or

(d) vnlers into any other prefercntral arrangement having a stnitar effect

In cucumstances where the arrangement or transaction s chtered 1nto primanly as a method of raising
Indebtedness or of {inancing the acquisilion ©f an assel,

"Recerver means an admmstrator a receiver and manager or (if the Lender so specifics i the
reluvant appointment) recerver tn euch case appointed under this Debenture

Related Rights™ nteans all dividends distributions and other income paid or payable on a Share or
Investment together with alt shares er olber property durived from any Share or Investment and all
other allotments accretions rights benelits and advantages of all kinds accruing, oftered or othewise
derved trom ot incidental to that Share or Investment (whether by way of conversion redemption
bonus picfercice option or othes wase),

"Revolving Facility Agreement™ means a revolving [acility agreement entered 1nio on os around the
date of s Dcbenture between (1) Air Resources Limited as Borrower (2) Asr Energi Kitco Limited
and (3) the Lender

"Secured Obligations" means all present and [ulure obligations and labiwies {whether aclual ar
contingent and whether owed Jointly or severally or alone or in any other capauty whalsoever) of each
Chargor ta the Lender andfor the other Secured Parties (or any of them) under or pursuant to any Loan
Document (includmg all momes covenantud (0 be paid under this Debenture),

Secured Parttes means collecuvely the Lender and anv Recerver,

Security means a mortgage charge, pledge or hien or other security interest securing any obligation
of any peison or any other agreement or arrangement having a simiar effect,

Security Accessian Deed™ means a deed executed by a member of the Group substantially 1n the torm
set out in Schedule 9 (Form gf Securiny Accession Deed) with those amendments which the Lender
may approve o eeasonably reguire,

Shares means all shdares owned by a Chargor in its Subsidaries including but not Itmited 1o the
shares. 1] any specified in Schedule 3 (Shares and frvestments)

"Subsidiary” means a subsidiary wilhin the meaming ot section 1159 ol the Companies Acl 2006 or a
subsidiary undertaking within the meaning of section 1162 of the Compames Act 2006 bul for the
purposes of section |1 159(1) and 1162(2) ot the Companies Act 2006 a company shall be ireated as a
member of another company even i1l its shares 1n that other company are registered in the name of (a)
another person (or its nominee) whether by way of security or i connection with the taking of security
ot (b} its nominee, and

Trading Receivables’ means all book and other debis arisimg in the ordinary course of trading.
Construction
In this Debenture unless a contrary imtention appears, o reference (o

{a) an agreement includes any legally binding arrangement concession contract, deed or
tranchise {in each case whether oial or written),
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{b)

(c)

{d)

N

(e)

(h}

an amendment” includes any amendment supplement vanation novation, modification
replacement or restatement and amend” amending and “amended” shall be construed
accordingly,

“assets” includes present and future propertics revenues and rights of every description,

“including means ncloding withow! himsation and “mneludes™ and included™ shali be
consirued accordingly,

losses includes losses actions damages, claims, proceedings, costs. demands expenses
(including tees) and Liabelines and ~Joss shall be construed accordingly.

a"person” inchudes any person firm company corporation. government, state or agency of a
slatc o1 any associalion trust or partnership (whether or nol having separate legal personahity)
or any two or more ol (he lolegoing,

a “regulation™ includes any regulation rule. official directive request or guidehine {whether
or nol having the force ol law) of any governmemta! intergovernmental or supranational body
agency, depariment or regulatory, self-regulatory or other authority or organisatien and

the Parties intend that this document shall tahe etfect as a deed notwithstanding the tact that a
Party may only execule this document under hand

13 Other References

(a)

()

(c}

In this Debenture unless a contrary intention appears a reference to

Q)] any Secured Party, Chargor or any other person s where 1elevant deemed to be a
relerence to or 10 include as appropnate thal person s successors in ttle permilted
assignees and ransferses,

() any Loan Document or other agreement or nstrument 15 to be construed as a
reference lo that agreement or instrumenl as amendud or novated ncluding by way of
increase of the Jaciliies or other obligations o1 addiwon ot new facilities or other
obligations made avadable under them or accession or reticement of the parties to
these agieements but excluding any amendment or novalion made contrary to any
provision ot any Loan Document,

() an kvent ot Default 1s "continuing™ 1l 1t has nol been remedied or waived to the
saustaction of the Lender,

(Iv) any clause or schedule 15 a reference to respectively a clause ot and schedule to this
Debenture and any reference to this Debenture includes its schedutes, and

(¥) a provision of law 1s a reference 10 that provision as amended or re-enacted

The index 1o and the headings m this Debenture are inserted for convemence only and are to
be ignored 10 consiruing this Debenture

Words importing the plural shall include the singular and vice versa

14 incorporation by reference

Unless the context otherwise requires or unless otherwise defined in this Debenture words and
wxpressions defined in the Guarantee and Coliateral Agreement have the same meanings when used 1n
this Debenture

15 Inconsistency between this Debenture and the Intercreditor Agreement

It there 15 any conflict or inconsistency between any provision of this Deed and any provision of the
Intercreditor Agreement the provision of the Intercreditor Agreement shall prevail
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17

21

212

31

Joint and several

The labilites and ohligations of each Chargor under this Debenture are jomnt and several Each
Chargor agrees 10 be bound by (us Debenture notwithstanding that any other Chargor which was
intended to sign o1 be bound by this Debenture did not so sign or 1s not bound by this Debenture

Miscellancous

(a) The 1crms of the documents under which the Secured Obligations arise and of any side letters
betneen any Chargor and any Secured Party relating 1o the Secured Obligations are
ncorporated m this Debenture to Lhe extent required for any purporled dispostion ot the
Churged Property contained in this Debeniure to be a vahd disposiion tn accordance with
section 2{ 1) ot the Law of Property (Miscellaneous Provisions) Act 1989

ib) Notwithstanding any other provision of this Debenture the obtaining ot a moratorium under
section 1A ol the Insolvency Act 1986, or anything done with a view o obtaining such a
maratorium (including any prelimmnery decision or tnvestigation), shall not be an event
causing any lloating chaige cieated by this Debenture to crystallise or causing restrictions
which would not otherwise appiy 1o be unposed on the disposal of property by any Chargor or
a ground tol the appointment of a Receiver

) The Contracts (Rights ot Third Parlies) Act 1999 shall not apply to this Debenture and no
rghts or benelits expressly or imphiedly conlerred by thus Debenture shall be enforceable
under that Act against the Parties by any other person

(d) The parties hereto intend thal this document shail tahe effect a5 a deed nolwilhstanding that
any party may only execute this document under hand

COVENANT TO PAY
Covenant to pay

Lach Chaigar as puimaty obligor covenants with the Lender that it will on demand pay the Secured
Obhigatons when they tall due for payinunt

Defaull interest

Any amount which 15 not pard under this Debenture when due shall bear interest on a daily basis (both
before and after judgment and payable on demand) at the Defaull Rate {rom the due date untul the date
on wiich such amount 15 unconditionally and wrevocably paid and discharged 1n full

CHARGING PROYISIONS

Speafic Security

Fach Chaigor as continuing secuity tor the payment of the Secured Obligations churges in favour of
the Lender with full title guarantee the lollowing assets, both present and tuture from time to time
owned by it o1 which 1t has an interest

(1) by way of legal morigage all Property now belonging to or vested init, and

(1)) by way ol fiaed charge

(1) all other interests (not etfectively charged under Clause 3 1(a)) 1n any Property and
the beneli ol all other agieements relating Lo land

{n all of its nghty Ltle and interestin the Intellectual Property,
(i) all of its nghts uthe and interest in the Equipiment,

{1v) all the Investments Shares and all corresponding Related Rights,
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33

34

(v) all Trading Receivables and all righis and claims against thind parties and agamst any
security (n respect of those Trading Receivables,

(v1) all Other Debts and all nghts and claims agmnst third partics against any security n
respect of those Other Debts

(v} all monies standing to the credit ot the Blocked Accounts and ali ol its reghts, utle and
interest in relation to those accounts,

{vin)  all monmes standing 10 the credit of the Operating Accounts and any other bank
gccounts which st may have with eny bank financial mstituion or gther person and
alt ol i3 nghts, ulle and interest in relation to those acoounts,

(1x) all of its rights and 1nterest in the Hedging Agreements,

(x) the benefit of all hcences consents and agreements held by it i connevtion with the
use of any of ils assels,

(xn its goodwill and uncalled capital, and

{x11}) 1l not effectively assigned by Clause 3 2 (Securitv Assignmenr) all its rights. title and
interest in (and claims under) the Insurance Pohivies and the Assigned Agreements

Security Assignment

To the uxtent such esset has not been assigned pursuant to the First Lien Debenture or the Existing
PNC Secunity as turther continuing security for the payment of the Secured Qblhgations, each Chargor
assipns absolutely with full utle guarantee to the Lender all its nights titte and inteeest m

(a) the Insurance Pohcies, and

{b) the Assigned Agreements

subject in each case 1o reassignment by the Lender to the relevant Chaigor ol all such uights title and
interest upon paynent or discharge in full ot the Secured Obligations

Floating Charge

(a) As lurther conunuing security lor the payment of the Secured Obligatwons each Chargor
charges with full title guarantee 1n lavour of the Lender by way ot floating charge all is
present and (uture assets undertakings and nghts

(b) Paragraph 14 of Schedule Bl to the Insolvency Act 1986 shell apply to the floating
charge created by 1lus Debenture

Cooversion of Floating Charge

(@) The Lender may by notice to any Chargor convert the floating charge created under this
Debenture into a fixed charge with immediate effect as regards (hose assets specified in the
nolice 1

) an Event of Default has occurred and 1s continuing. or

(n} any asset charged under the floating charge created under this Debenture 1s 1n danger
of being scized or sold under any lorm of distress. attachment exccutron or other
lepal process or 18 otherwise in jcopardy

{33 The floatng charge created under this Deberture will automatically (without notice) and
immediately e converted into a fixed charge over all the assets of a Chargor which are subject
to the floating charge created under this Debenture it
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36

{c)

(d)

()

) that Chargor creaics or purports Lo create Secunity (except as permitted by the Loan
Documenis or with the prior consent of the Lender) on or over any asset which 13
subject 10 the floating charge created under this Debenture,

() any third party takes any step with a view Lo levying distress, atiachment, execution
or other lepal process apalnst any such asset

{un) any person (entitled o do so) ¢ the Chargor gives notice of its ntention to appotnt an
admuinistrator (o any Chargor ar files such a notice with the court {as contemplated by
the tnsotvency Act 1986) or otherwise wind-up or dissolve that Chargor, or

(v} 1l any other floating charge created by that Chargor crystallises for any reason

Upon the conversion ot any Hloating chai ge pursuant to this Clause 3 4 epvh relevant Chargor
shall at its own expense promptly execule a fixed charge or legal assignment in such form as
Lhe Lender may require,

The Itoatng charge created undes this Debenture shall not converl into a fixed charge solely
by reason of a moratonium being obtamed under section | A of the Insolvency Act 1986 (or
anything done with a view Lo obtaining such a moratortum) 1n respect of the Chargor

The piving of a8 notie by the Secunity Agent pursuant to clause 3 4{a) 1n refation to any class
of assets of any Chargor shall not be construed as a wiiver or abandonment of the rights of the
Lender to serve sumilar nohiees n tespect ot any other class of assets or of any other nght of
the Lender and/or the other Sceured Parties

Property Restricting Charging

(a)

(h)

(<)

There shall be excluded trom the charge ereated by Clause 3 | (Specyfic Securiivy and trom the
opeiation ot Clause 4 (Fuuther Assurance)

n any leascheld propeity held by a Chargor undet a lease which piochibits esther
absolulely or conditionally (including requiring the consent of any therd party) that
Chaigor irom cicating any chat ge over 1ts leaschold interest, and

() any Intelluctual Property in which a Chargor has an interest under any licence or other
sgreement which prohibits either absolutely or conditionally {including requiting the
consent of amy thid party} thal Chargo {rom cieating any charge over its interest in
that Intellectual Propenty.

n each case until the relevant condiiion or waiver has been satistied or obtained

For all leasehold property or Intellectual Property referred to in Clause 3 5(a), cach relevant
Chargor undertahes to apply for the refevant consent or waiver ot prohuibitson o1 condiion
wrhin tourleen days of the date of this Debenture and 1 respect of any lease liwence or
agreement which provides that the reievant third party will not unreasonably withhold its
consenl to charging lo use s reasonable endeavours to obiain such consent as soon as
possible and to heep the Lender informed of the progress ot its negotiations

Immediately upon receipt of the relevant watver or consent the formerly excluded leasehold
property or Intellectual Property shall stand charged (o the Lender under Clause 3 1 (Speefic
Securitvy At any lime [ollowing receipt ol that waiver or censent the relevant Chargor will
forthwith execute a vald fixed charge or legal assignment 1n such form es the Lender shall
reasonably require (and provided thal prior to the Tirst Lien Discharge Date, such fixed
charge or legal assigniment has also been granted in lavour of the Fust Lien Secuity Agent
pursuant 1o the tetms of the First Lien Debenture)

Certan Recetvables

(a)

For the avoidance of doubt, the charge created by Clavse 3 1 (Specific Securitv} shalt not
inctude any book or other debt anising i the ordinary course of rading of the A/R Chargors
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whreh has been assigned to PNC UK by such A/R Chaigors pursuant to the terms of the PNC
Master Facilities Agreement with the effect that such book or other debl 15 no longer an ssset
of orowned by such Chargor (an  Assigned Recervable )

{3)] in the event that any book or other debt ansng in the ordinary course ot trading which 13

purportedly assigned 0 PNC UK pursuamt to the terms of the PNC Master Facilitics
Agreement

3} fails 10, for any reason. vest absolutely and eftectively with PNC UK, er,

() 13 sold back or re-assigned for any reason 1o the apphicable A/R Chargor by PNC
UK with the cftect thal the Assigned Recervable becomes an assel ot and owned by
that A/R Chargor

then that Assigned Recewvable and all nights and claims against thied parties and against any
security n respect of that Assigned Receivable shall immediately stand charged to the Lender
pursuant to Clause 3 1 (Specifec Secirirv) and Clause 3 3 (Floating Charge)

4 FURTHER ASSURANCE
4.1 General
(a) The covenanis set out in section 2(1Hb) of the Law ot Property (Miscellanecus Provisions)

Act 1994 shall extend to include the obligations set oul in sub-clause 4 1{b) and (c} below

(b) Each Chaigor shall ptomptly (and al its own expense) do all such acts (including payment of
all stamp dutres or fues) or execule or re-execute all such documents (including assignments
transters, mortgages ¢haiges, notices and instructions on terms equtvalent or similar (o those
set oul 1o tlus Debenture) as requured
(3] (o perfect the Secunity created or intendud to he created under or evidenced by this

Debenture on tor the exercise of any rights, pewers and remedies of the Lender or any
Recerver proveded by or pursuant 1o tns Debenture or by law, and/or

{u) tollowing the Security becoming entorveable in accordance with the terms of this
Dcebenture to taciliate the realisation of the assets which are. or are ntended to be,
the subjeet of the Security created under this Debenture

(c) Each Chargor shall take all such action as 1s avatlable 1o it (including making all filings and
registrations} as may be reasonably necessary for the purpose of the creauon perlection
protection o) maintenance of any Securtity conferred or intended to be conferred on the Lender
or the Secured Parties by ot puisuant to this Debenture

] NEGATIVE PLEDGE
No Chargor may

(a) create or agree to create or penmit to subsist any Security or Quasi-Securily over all or any pant
ot the Charged Property,

(b) sell nanster lease out lend or otherwise dispose of all or any part of the Charged Property
(other than in respect of assets charged under Clause 3 3 (Floaring Charge) on arm s length
lerms in the ordinary course of trading) or the righl to receive or to be paid the proceeds
anising on Lhe disposal of the same or agree or attempt to do so or

() dispose of the eguity ol redemption in respect of all or any part of the Charged Propenty
except as permited by the Revolving Facihity Agreement the st Laen Loan Documents or the

Intercreditor Agreement or with the prior consent of the Lender {provided that no Chargor shali create
any Secunily over the Arr Koiea Dedicated Account without Lthe consent of Lhe Lender)
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6.
61

6.2

63

6.4

71

72

REPRESENTATIONS AND WARRANTIES
General

Each Chargor represents and warranis to the Lender as set out in this Clause 6 on the date of Ihis
Debemure

Ownership of Charged Property

Subiect to the First Lien Debenture and the PNC Secunty each Chargor 1s the sole legat and beneficial
owner of all of the Charged Property identificd agawnst 115 name in schedules 2 (Propesties) to 7
(frsw ance Policies) (inclusive) of this Debenturce

Property

Schedule 2 (1 opernies) wdenufies all trechold and leasehold property beneficially owned by it as at the
date of this Debenture

Shares

Subyect to the First Lien Debenture and the PNC Security 11as the legal and beneficial owner ot the
Shares identified aganst 118 name n Schedule 3 (Shares and fnvestnenisy which 1epresent the entire
13sued share capital of the nllevant Subsidiaries and all of those Shares are fully paid

PROTECTION OF SECURITY
Title Documents

(a} Tollowing the First Lien Discharge Date each Chargor will promptly deposit with the Lender
{or as 1 shall dircel)

(1 all deeds and documents ot title relating o 21 1eal property mortgaged o1 charged
under this Debenture and 1f those deeds and documents are with the Land Registry
will promptly deposit them with the Lended (or as 1t shall direct) upon their iclease,

(1) all stocks and share cernificates and other documents of uile relating to the Shares and
Investments together with stock transfur forms executed 1n blank and left undated on
the basis that the Lender shall be able to hold such documents ot title and stock
transter forms until the Secured Obligations have been irrevocably and
unconditonally discharged in tull and shall be entitled at any ume tollowing the
occurrence of an Event ot Detault which 13 continuing  undet its power ot attorney
given in this Debenture the slock iransfer torms on behalf of the relevant Chergor in
tavour of itselt or such other person as it shall select, and

() lollowing an Event of Default which 1s continuing all ather documents refating to the
Charged Property which the Lender may from time to time reasonably require

(b} The Lender may retain any document delivered to it under this Clause 7 | or otherwise unbil
the security created under this Debenture 15 released and 1f tor any reason 1t ceases to hold any
such document betore thal time 1t ay by notice to the relevant Chargor 1equue that the
document be redelivered to it and the relevant Chargor shall prompily comply {or procure
comipliance) with thal notice

{c} Any document required to be defivered to the Lender under Clause 7 [{a} which s for any
teason not so delivered or which 1s released by the Lender 1o a Chargor shall be held on trust
by the relevant Chargor lor the Lender

Recervables and Bank Accounts

(a) No Chargor may withdraw alt or any mones from tme to tume standing to the credit of any
Blocked Account eacepl with the prior consent of
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(b)

(c)

({1} prior to the First Lien Discharge Date the First Lien Secunity Agent, and

{1v) at all other limes the Lender

Cach Chargor will promptly lollowmg the First Lien Discharge Date (or in respect of any hank
accoun!t opened aller the irst Lien Discharge Date promptly after the date of such scoount
being opened) give notice to coch bank or financial institution with which such account 1s held
that 51 has charged is rights m respect of that uccounl 1o the Lender under this Debenture
Such notice will be an Account Notice  Cech retevant Chargor will use reasonable endeavours
10 procure 1hat the relevant bank or financial institiiion signs and delivers 1o the Lender an
achnowledgemenl substantially in the form of that sel ouf in the schedule to the relevant
Account Notice

T'he Lender shall not be entuled to give any notice referred to 1n paragraph 2(b) of the Account
Notice withdraw ing iLs consent to the making of withdrawals by the Chargors in respect of the
Operating Accounts unless and until an Eventl ol Delsult has occurred and 15 continuing or
any of the circumstances described in Clause 3 4 (Conversion of Floating Charge) has ansen

7.3 Insurance Palicwes, Assigned Agreements and Hedging Agreements

()

(h)

[ach Chargor will promptly following the First Lien [hscharge Date (or in respect of any
Insurance Policy Assigned Agreement or Hedging Agreement designated as such after the
Furst Lien Discharge Date, promptly after the date of such designation) give notice to the other
party o0 each Insurance Policy Assrgned Agreement and Hedging Agreement that if has
assigned or charged ws night under the relevant policy or agreement to the Lender under this
Dehentwie  Such notice will be a Counterparty Notice except n the cose of the Insurance
Policies where it will be an Insurance Notice Each reluvant Chargor will use reasonable
endeavours to procure that the relevant counterpar ty or tnsurer signs and delivers to the Lender
an acknowiedgement substantially s the form ot that set out in the schedule to the relevant
Nolice

the Lender shall not be cntitied to give any notice referred to in paragraph 2 ot the
Counterparty Notice or paragraph 2 of the Insurance Notie unless and unh! an Event of
Detault has occurred and 15 continuing.

74 The Land Registry

(@)

(b}

(c)

Each Chargor shall apply to the Land Registrar for a restriction 10 be entered on the Regster
of Title in relation 1o all real property sitvated 11 England and Wales and charged by way of
legal mortgage under this Debenture (1ncluding any unregistered properlies subject to
compulsory first registraion at the date of thig Debenture) on the presenibed Land Registry
form and in the lollowing or substantially similar terms

No dispositon of the registered estate by the propnietor of the registered estate 18 10 be
regastered without a wntten consent signed by the proprictor for the ime being of the charge
dated [e] in favour of {#] referred to in the charges register or thewr conveyancer™

Subyect to the lerms of the Revolving Facility Agreement, the Lender 1s under ah obligatton 1o
mahe further advances to Chargors {which obligation 15 deemed to be incorporated into this
Debenture) and this secunity has been made for securing those further advances Each Chargor
shall apply to the Land Regisirar on the prescribed Land Registry form for a notice to be
entered on the Regsster of Tutle in relation wo reel property situated in England and Wales and
charged by way al legal moitgage under this Debenture (including any unregisteved propeitics
subject to compulsory first registration at the date of this Debenture) that 1here 1s an obligation
10 make turther advances on the sevunty ol the registered charpe

11" any Chargor fails to mahe the apphications set out in Clauses 7 4(a) or (b) or if the Lender
gives notice to any Chargor that tt will make such applications on 1ts behalf each Chargor
irrevocebly consents to the Lender making such application on 118 hehalf and shall prompily
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75

a

32

83

91

92

provide the Lender with ) information and tees which the Lender may request in connection
with such application

{d} in respect ol any of the real properly mortgaged or charged under this Debenture title to which
1s regestered at the Land Registry 1t 1s certified that the secunity created by this Debenture does
not contravene any of the provisions of the ariiles of assocration ot any Chargor

Registration of Inteliectual Property

kach Chargor as registered proprietor appows the Lender as s agent 1o apply tor the particulars of this
Iebenture and ol the Secured Parties tntercst in 1ts existing trade marhs and trade mark apphcations
and any tuture trade marks or trade mark applicatiens registered or to be registered n the United
Kingdom in the name ol that Chargor o be made on the Register of Trade Marks under sectien 25(1)
of the Trade Marks Act 1994 and cach Chaigor agrees to wxecute all documents and forms requued to
enable those particulars to be entered on the Register of Trade Marks

UNDERTAKINGS
General

Cach Chargor undertakes to the Lender in the terms of this Clause 8 from the date of this Debenture
and for 50 long as any ol the Secured Obligations are outstanding

Real Property

Each Chargor will give immedsate notice to the Lender 1 1t receives any notice under section 146 of the
Law of Property Act 1925 or any proceedings are commenced against o for the foifellure of any lease
compnised 1n any Propecty

Yoting and Distribution Rights

Voting righls in respect al the Shares and Investments shall be exercised by the Chargors tn accordance
wilh clause 5 7 (I ofing and Other Rights wuth Respect to Pledged Securitres} of the Guerantee and
Collateral Agreement

LENDER'S POWER TO REMEDY
Power to Remedy

1f any Chargor Fals to comply with any obhigation set out in Clausc 7 ( Protection of Securttv) or Clause
8 {Unde: takings) and that farlure 15 not remedied to the satistaction of the Lender within 14 days of the
Lender giving nolice to the relevant Chargor or the relevant Chargor becoming aware of the fanlure to
comply st will allow (and wrevacably authoitses) the Lender or any person which the Lender
nomingtes to take any action on behalt of that Chargor which 15 necessary to ensure thal those
obligations are comphied with

Tndemncty

(a) Each Chargor wili indemmnify the Lender agarnst all losses incurred by the Lender as a result of
a breach by anv Chargor of uts obligations under Clause 7 { Profection of Secwr itv) or Clause 8
{Undlertakings) and tn connection with the exercise by the Lender of 11s rights contained i
Clause 9 1 above All sums the subject of this indemmly will be payable by the retevamt
Chargor to the Lender on demand and 17 nol so pard will bear inferest al the Default Rate  Any
unpaid mterest will be compounded with monthly resis

(h} The indemnity under thss Clause 92 shall not apply 1o the extent that any such cost, loss,
lighilily andfor expense anses primanily as a result of the wsltul default or gross neghigence of
the Lender as determined by a court of competent jurisdiction in a linal and non-appealable
yudgement
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101

102

1

1.3

114

115

CONTINUING SECURITY
Continutng Security

The Secunty constituled by s Debenture shall be a continuing sccurdy notwithstanding any
miermediate payment o suitlement ot atl or any part of the Secured Obligations or any other act matter
or thing

Other Secanty

The Security consiituted by this Debenture s to be in addition to and shall nether be merged m nor in
anv way exclude or prejucice or be affecled by any other Secunity or other right which the Lender
and/or any other Secured Party may now or alter the date ot this Debenture hold for any of the Secured
Obhigations and this Secunty may be untorced aganst each Chargor without first having recourse to
any other rights ofthe Lender or anv other Secured Party

ENFORCEMENT OF SECURITY
Enforcement Powers

For he purpose of all nghts and powers implicd or granted by statute the Secuved Obligations are
deemed to have fallen due on the date of this Debenture  The power of sale and other powers contferred
by section 101 of the Law of Properly Act 1925 and all other enforcement powers conterred by this
Debenture shall be immedialely excrusable at any time afier un Event ot Detault has occurved and 1s
continuing

Statutory Powers

The powers conleired on morlgagees. recervers or administrulive receivers by the Law of Property Act
1925 and 1he Insolvency Act 1986 (as the case may be) shall apply to the Sccunity created under this
Debenture unless they are expressly or imphiedly excluded {1 there 15 ambiguity or conflict between
the powers contained 1n those Acts and those contained in this Debenture those contamed 1n this
Debenture shall prevail

Exercise of Powery

Ali or any ol the powers conferred upon montgagees by the Law of Property Act 1925 as vaned or
extended by this Debenture and all or any of the rights and powas onferred by (his Debenture on a
Recerver (whether expressly or impliedty) may be exercised by the Lender without further notice to
any Chargor at any tme after an Event of Detault has occurred and 15 cotinuing  irrespective ol
whether the Lender has taken possession or appoinied a Recerver of the Charged Property and afler the
Secunty constituted by this Debenture has become enforceable the Lender may in s absolute
discretion enforce all or any part of thal Security in such manner as i sees fil

Disnpplication of Statutory Restrictions

The restricion oo the consolidation of inortgages and on power of sale imposed by sections 93 and 103
respectively of the Law of Property Act 1925 shall not apply to the secunity constituted by this
Debenture

Appropriation ander the Financial Collateral Regulations

(a) fo the exiem that eny ol the Charged Property constitutes financial collateral™ and this
Debenture and the obligations of the Chargors hereunder constitute  secunity financial
cotlateral arrangement (in each case es defined in and for the purposes of the Financial
Collatern] Arrangements (No 2) Regulations 2003 {as amended) {the ~Regulations™)), the
Lender shall have the night to appropriate all or any part of such {inancial collateral i or
towards discharge of the Secured Obligaitons snd may exercise that night lo appropriate by
giving notice to the relevant Chargors at any ume after an Event of Default has occurred and 1s
LONntinuIng
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116

121

122

(b) The Paties agree that the value of any such appropriated linancial cotlateral shafl be the
market value of such finunctal collateral as determined by the Lender (acting at the directron
of the Required Lenders) in a commercially reasonable manner (including by way of an
independent valuatron) The Parties agree that the methods ot valuation provided for in this
paragraph shall constitute commercially reasonable methods of valuation tor the purposes of
the Regulations

Powers of Leasing

e | ender may lease make agreements for leases ut o premium or otherwise accept surrenders ot
jeases and grant options or vary or reduce any sum payehle under any leases or tenancy agreements as
it thinks lit without the need 1o comply with any of the provisions of sections 99 and 100 of the Law of
Property Act 1925

Fixtures

The Lender may sever any lixtures from the property 1o which they are attached and sell them
separately [fom that property

RECESVERS
Appointment of Receiver

(a) Subject to paragraph (c) below at any time after notice demanding payment of any sum which
15 then due but unpaid in respect of the Secured Obligations has been given by the Lender 10
any Chargo! or (f so requested by the relevant Chargar, the Lender may by wriling under hund
signed by any officer or manager of (he Lender appoint any person (or persons) (o be a
Recewver of alf or any part ot the Chaiged Property

» Section 109(1) ol the Law ol Property Act 1925 shall not apply to this Debenture

() T'he Lender shall be entitled to appoint a Receiver save to the extent prohibited by section 72A
Insolvency Act 1986

Powers of Recerver

Cach Recerver appomivd under this Debenture shall have {subject to eny hmutations or restrictions
which the Lender may incorporate m the deed or instrument appownting 1t) all the powers conletred
{from tme to ume on recervers by the Law of Property Act 1925 and the Insolvency Act 1986 (each of
which i1s deemed incorporated in thus Debenture) 5o that the powers set out in schedule | 1o the
Insolvency Acl 1986 shall extend lo every Recewer whether or not an admimistrauve recerver  In
addition notwithstanding any liquadation ot the relevant Chargor each Recerves shall have power to

{a) to take possession of collect and get 1n all or any part of the Charged Propeity and/or income
tn respeet of which he was appointed,

(b manape develop, reconstruct amalgamate or diversify any part of the business of the refevant
Chargor,

{e) enter into or cancel any contracls on any tems or conditrons,

(d) incur any hobility on any terms, whether secured or unsecured and whether to rank for

payment in priority to this security or not,

(¢} Jet or lease or Loneur i letting or leasing. and vary the terms of, determine surrender leases or
tenancies of or grant options and licences over or olherwise deal with, sl or any of the
Chaiged Property without bemg responssble for loss or damage.

N cstablish subsidiaries o acquire interests in any ol the Charged Property andfor arrange for
llvose subsidiaries to trade or cease to trade and acquire any of the Charged Property on any
terms and conditions
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123

124

128

(1) mahe and cffect ull repais, renewals and smprovements 1o any of the Charged Property and
maintain renew take Oul Or INCrease INSUrances,

th) excrcise all voling and other nights attaching to the Shares or Invesiments and stocks. shares
and other secunties owned by the relevant Chargor and comprised in the Charged Property
but onlv tollowing a writen noufication from either the Recerver or the Lender to the relevant
Chargor stoting that the Lender shall exercise all volng rights 1n respect ot the Shaies ar
Investments and stocks shares and other securilies owned by the rlevamt Chargor and
comprised in the Charged Property,

() redeem any prior Securtly on or relating to the Charged Property (or procure the transfer of
that Security to nself) and sultle snd pass the aceounts o} (he person entitled to that prior
Security so that any accounts so setlled and passed shall {subject to any man:fest error) be
conclusive and binding on the relevant Chargor and the money so paid shall be deemed to be
an expense properly incurred by the Recerver

w appoint and discharge ofticers and others for any of the purposes of this Debenture and/or to
guard or protect the Charged Property upon terms as te temuneration or otherwise as he may
think fit

(h) seftle any ulaims accounts disputes questions and demands with or by any person who 15 or
claims to be a credior of the relevant Chargor or 1elating fo any of the Charged Property,

[{}] unplument or continue the development ol (and obtain all consents required 1n connection
therewith) and/or complete any binldings or structures on any real properly compnsed 1 the
Charged Property,

{m) purchase o1 acquire anv land or any interest 1n or aght over land,

(m exeicise on behalf ot the relevant Chargot all the powers conterred on a landlord or a tenant by
any legislation from time to time 0 torce 1n any relevant junsdiction relating to rents or
agriculture In vespect ol any part of the Property and

(o) do all other acts and tings (including sigiing and executing all dowuments and deeds) as the
Receiver considers 1o be mcudental or conducive to any ot the matters or powers in Lhes Clause
122 or otherwise incidental or conducive to the preservation impiovement or realisation of
the Charged Property and use the name ot the relevant Chargor lor all such purposes

and i each case may use the name of any Chargor and exercise the relevant power 1n any manner
shich he may think {it

Recever as Agent

Lach Recerver shall be the agent of the retevant Chargor which shal) be solely responsible for his acts
or defzults and tor his remuncration and expenses and be liable on any agreements o1 engagements
made or entered into by htm  The Lender will not be responsihle for any misconduct neghpence or
defaull of a Recerver

Removal of Receiwver

The Lender may by notice remove from time {0 time any Recerver appointed by 1t (subject to the
provisions of section 45 ol the Insolvency Act 1986 m the case of an administralive receivership) and
whenever i may deem appropiiate appoint & new Receiver in the placy of any Recever whose
appointment has lerminated for whatever reason

Remuneration of Receiver

The Lender may trom time to ime fix the remuncration of any Receiver appointed by 1t
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126

12.7

131

131

13.3

134

135

14

14.1

Several Receivers

(1t anv tume there 15 more than one Recerver each Receiver imay separatety exercise all of the powers
conlerred by this Debenture (untess the document appointing such Receiver siates otherwise)

Payment by Receiver

Only inonies actually paid by a Receiver to the Lender in relation to the Secured Obligations shall be
capahle of being applied by the |.ender in discharge of the Secured Obligalions

APPLICATION OF PROCEEDS
Ovrder of Application

All moneys received or recovered by the Lender or any Receiver pursuant to this Debenture shall
(subject to the claims of any person having prior rights thereto) be applied in the order and manner
specitied by the Intercreditor Agreement notwithstanding any purparted eppropniation by any Chargor

Insurance Proceeds

Subject to the terms of the Intercreditor Agreement. 1f an Cvent of Deleult has occurred and 1s
continwing. all moneys receved by vutue of any nsurance mantmined or eftected n respect of the
Charged Property shall be paid to the Lender (or 1f not paid by the insurers dircctly to the Lender, shall
be held on lrust for the Lender) and shall at the option of the Lender be applied in replacing or
reinsiating the assets desiroyed damaged or lost (any defieiency being made good by the relevant
Charpos) or {excepl m the case ol leasebold premises) n reduction of the Secured Obligations

Scction 109 Law of Property Act 1925

Sections 109(6) and (B) ol the Lasw ot Property Act 1925 shail not apply to a Receiver appointed under
this Debenture

Appheation agamst Secured Obligations

Subject to Clause 13 | above, any moneys or other value recetved or realised by the Lender [rom a
Chargor or a Recerver under this Debenture may be applied by the Lender (0 any ttem of account or
liability or transaction torming part of the Secured Obligations 1o which they may be applicable 1n any
order or manner which the Lender may determine

Suspense Account

Until the Secured Obhgations are paid in ful] the Lender or the Reweiver (as applicable) may place end
heep (for such time as it shall determine) any money received recovered or realized pursuant to this
Debenture or on account of any Chargor s hability n respect of the Secured Obligations (n an interest
hearmng scparate suspense account (to the credit ot either the relevant Chargor or the Lender or the
Recerver as the Lender or the Receiver sholl think fit) and the Lender or the Recerver may retan the
same for the perniod which 1t considers expedient without having any obligation to apply all or any part
aof that money m or lowards dischat ge of the Secured Obhigations

PROTECTION OF LENDER AND RECEIVER
No Liability

Neither the Lender nor any Receiver shall be liable i respect ot any of the Charged Property or for any
loss or damage which arises out of the exercise or the attempted or purported exercise ot or the farlure
(o excruse any ol thewr respective powers unfess pumaridy caused by 1ts o1 Ins gross negligence or
wilful misconduct as determined by a court of compelent junsdiction it a final and non-appealable
Judgement
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142  Possession of Charged Property

Withoul prejudice to Clause 14 1 above f the Lender or (he Receiver enters into possession of the
Charged Property 1t will not be liable to account as morigagee in possession and may at any time at its
discretion go owd of such possession

141 Primary lisbility of Chargor

Each Chargor shall be deemmed to be a principal debtor and the sole original and independent abligor
for the Secured Obligations and the Charged Praperty shall be deemed to be a principal secunity for the
Secured Obligations  The {iability of each Chargor under this Debenture and the charges contained 1n
thus Debenture shall noi be imparred by any forbearance neglect indulgence. abandoniment, extension
of ime release surrender or loss o} securilies dealing varistion or arrangement by the Lender or any
cther Secured Party or by any other act event or matter whatsoever whereby the hability of the
relevant Chargor (as a surcly only) or the charges contamed m this Debenture (as secondary or
coltateral charges only) would bul {or thus provision have been discharged

144 Waver of defences
The obligations ot cach Chargor under this Debenture will not be aftecied by an act, omission, matter

or thing which but for this this Debenture, would reduce iclease or prejudice any of its obligations
under this this Debenture {without limitation and whether or not known 10 11 or any Secured Party)

mcluding
(a) any ame aiver or cansent granted 1o, or composition with, any Chargor or other person,
() the rufease ot any other Chargor o1 any other person under the terms of any composition or

airangement with any cieditor of any member ot the group,

(c} the taking, vanation. compromise exchange, renewal or release of or refusal or neglect 1o
perfect toke up or entorce any rights against, or secunty over assets of any Chargor or other
person or any non-presentation or non-ohservance of any formality or other requirement in
respect ol any inslrument or any failure to realise the tull value of any secunty,

{d} any incapacily or lack ot power authority or legal persenality of or disselutien or change i
the members or status of a Chargor or any other person,

{e} any amendment novalion supplement extension resiatement (however fundamental and
whether ar not more onerous) or replacement ot & Loan Document or any other document or
secunly including without Limstallon any change in the purpose of any extension of or
increase 0 any lacilily or the addition of any nuw facility under any Loan Document or other
document ot secunity,

(f) any unenlorceability aflegality or invalidsty of any obligation ol any person undor any Loan
Documenl or any other document or sceurity, or

(V3] any insolvency or similar proceedings
145  Chargor intent

Without pryudice to the generalty of clause 144 (Warver of defences). each Chargor expressly
confirms that 1t intends that this Security shall extend from time 1o time to any (however fundamentsl)
varialion increase extension or addiion of or to any of the Secured Obligations including, bul without
himtation  under the Loan Documents and/or any facility or amount made aveilable under any of the
Loan Documents for the purposes of or tn connection with any of the following  business acquisitions
of any nature, increasing working capital cnablimg investor distnbutions to be made, carrying out
restructurings. refinancing eaasting facilities, refimancing any other indebtedness, making fucililies
available to new borrowers, any other vanation or extension of the purposes for which any such facility
or amount might be made available from time to time, and any fees cosis and/or expenses sssociated
with any ol the foregoing
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46

4.7

148

14.9

14 10

Iinmediate reconrse

Fueh Chargor waives any nght o may have of first requiring the Lender {or any trustee or agent on its
behalt) to procecd against or enforee any other righls or Securuy or claim payment lrom any person
befory exercising any right under this Debenture  This warver apphes urespective of any law or any
provision of a Loan Document to the contrary

Appropnation

Uniyd the Secured Obhiganons have been irrevocably paid in full the Lender {or uny trustee or agent on
its behalfy may refrain from applying or enforcing any other momnies, Security or rights held or received
by the Lender (o1 any trustee o1 agenl on tts behalf} in iespect of those amounts or apply and enforce
the same 1n such manner and order as it sees it (whether agamnst those amounts or atherwise) and no
Chargor shall not be entitled 1o the henefit ofthe same

Deferral of Chargers' rights

Until all amounts which may be or become payable by the Obligors to the Lender including. but
without limitation under or in connection with the Loan Documents have buen 1nevocably paid in full
and unless the Lender otherwise direcls no Chargor shall exereise any mghts which it may have by
reason of performance by it of its abligations under this Debenture

(a) to be indemmilied by a Chargor,

{b) to claim any contribubion from any guarantor ol any Chargor's obligations under the foan
Documents 01 any other person giving Security tor the Secuied Obligations including but
without limitation under the Loan Documenis

(5] to take The benefit (in whole or in part and whether by way ot subrogation or otherwise) of any
Lights at the Secured Paities including. but without limitaton under the Loan Documenls o
ol any other guarantee vr Securiy iaken by the Lender including but without hmatation,
pursuant 1o or tn conneclion with the Loan Documents by the Lender,

{d) to brng legal o1 cther proceedings fo1 an order requining any Chargor to make any payment.
or perlorm any obhigation, in respect of which any Chargor has piven Secunty under this
Deed

{e) to exercise any right of set-ofT against any Chaigor, andfor

4l to claim or prove as a creditor of any Chargor 1n competition with any Secured Party

If & Chargot recerves any bencefit payment or distnbution in relation to such nights 1t shall hotd that
benelit pavment or distribution to the extent necessary 1o enzhbi all amounts which may be or become
payable lo the Lender by the Chargots ineluding bul without himitation, undes oF in connection with
the Loan Documents 10 be repad i full on trust for the Lender and shall promptly pay o1 transier the
same to the Lender or as the Lender may direct tor application in accordance with this Debenture

Delegation

The Lender may delegate by power ol atorney or in any other manner all or any of the powers
authoriies and discreuions which are for the ume being exercisable by it under this Debenture to any
person or persons upon such terms and conditions (including the power (o sub-delegate) as it may think
fit The Lender will not be hable or responsible to any Chargor or any other person tor any losses
ansing from any act defauil omussion or misconduct on the panl of any delegate

Cumulative Powers
The powers which (s Debenture confers on the Lender the other Secured Parties and any Receiver

appointed under this Debenture are cumulative, without prejudice to then respective powers under the
general law and may be exercised as often as the 1elevant person thnks appropriate The Lender the
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14.11

16.
161

16.2

¥7

17.1

18
181

other Secured Paruies or the Recuiver may in connection with the exercise of therr powers join or
concur with any person in any transaction scheme or arrangement whatsoever  The respeclive powers
of the Lender, the other Secured Parties and the Receiver will in no circumstances be suspended
waived or otherwise prejudiced by enything other than an express consent o amendment

Liabdity of Chargors relating to Charged Property

Nolwithstanding anything contained in tus Debenture or imphicd to the contrary each Chargor remaing
liable o observe and perform alt condilions and obligations assumed by st in retation to the Charged
Propedy  The Lender 18 under no obligation to pertorm or Tulfil any such condition or obligation or 1o
make any payment in respect of any such condition or obligation

POWER OF ATTORNEY

Each Chargor by way of secuiity but with effect only from the date on which the Security becomes
enforteable 1n accordance with this Dubenture, srrevocably and severally appoints the | ender, each
Recerver and any person nonunated for the purpose by the Lender or any Recewver (in winting and
signed by an officer of the Lender or Recewver) as its attorney (with {ull power of substitution and
delegauon) m 1ts neme and on 11s behalt and as it act and deed to execute sea! and deliver (using the
company scal where appropriate) and otherwise pertect and do any deed assurance, agreement,
instrument act or thing which it ought to execute and do under the terms of this Debenture or which
may be required o1 deemed proper m the exeicise ol any rights or powers conferred on the Lender or
any Reverver under ttis Debenture or otherwise tor any of the purposes ot this Debenture, and each
Chargor covenants with the Lender and each Recerver to ratify and confirm all such acts or things
made donc o1 executed by that attorney

PROTECTION FOR THIRD FARTIES
No Obligation to Enquire

No purchaser from or other person deahng wilh the Lender or any Recerver (or their agents) shall be
obliged or concerned to enquire whether

(a) the nght of the Lender or any Receiver o exerise any ot the powers conlerred by ths
Debenture has arisen or become excicisable or as to the propriety or validily of the cxeicise o1
purpotied exercise of any such power, or

(b) any of the Secured Obligations remain outstanding and/or are due and payable or be concerned
with notice 16 the contrary and the title and position of such a purchaser or other person shall
nol be impeachable by reference to any of those matters

Receipt Conclusive

The reveipt of the Lender or any Receiver shall be an obsolute and a conclusive discharge (o a

purchaser and shall rlieve him of any obligation to sec to the application of any moneys paid to or by

the dircction ot the | ender or any Recerver

COSTS AND EXPENSES

Enforcement kxpenses

Clause 9 4 (Enforcement Expenses Indemmficatron) of the Guarantee and Collateral Agreement shall
be incarporated 1nto this Debenture mutatis mutand:s.

REINSTATEMENT AND RELEASE
Amounts Avoided
i any amount paid by a Chargor in respeet ol the Secured Obliganons 1s capable of being avoided or

set aside on the liquidanion or admurustration of the relevant Chargor or otherwise then for the purposes
of this Debenture thal amount shall net be considered to have been paid
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183

191

192

0

201

Discharge Conditional

Any selilement or discharge between v Chargor and any Sucured Party shatt be conditional upon no
seeurity of payment Lo that Secured Parly by that Chargor or any other person being avoided set aside
ordered 1o be refunded or reduced by viue of any provision or enaciment relating to insolvency and
accordingly (but without imiing the other nghts of that Secured Party under this Debenture) that
Securcd Party shall be entilled Lo recover from that Chargor the value which that Secured Porty has
placed an that security or the amount of any such payment as if that sctllement or discharge had not
occurred

Covenant to Release

(a) Subyect to Clause 18 3(b) below but not otherwise onee al! the Secured Obhigations have been
irrevocably paid 1n tull and nonc of the Sceurity Agenl nor any Secured Party has any actual
or wontinget ligbihty to advance further monies (o or mcur habihity on behalf of any
Chargor the Security Agent and each Sevured Party shall. at the request and cosl of each
Chargor cxecuie any documents (or procure that 1ts nominees execule any documents) or take
any action whuch may be necessary to release the Charged Property Irom the Security
constituted by thes Debenture On the release ot any of the Charged Propenty the Secunty
Agent shall not be bound to return the idenucal securiies which were deposited. lodged hetd
or translerrcd and the Charpor will accept securiies of the same class and denomination or
such other stourities as shall then represent the C harged Property being released

M Subject 10 the terms ol the Intercreditor Agreement where any Chargor makes a Permitted
Disposition of any part of the Charged Property (other than the Arr Korea Dedicated
Accoun) the Lender shall at the request and cosl of the relevant Chargor lake any action
(including the provision of & letter of non-crystalltsation) that s necessary o release or re-
asstgn (o the relevant Chargor such part of the Charged Property which 1s the subject of such
Permitied Disposition Liom the Seeunity constituted by this Debenture

CURRENCY CLAUSES
Conversion

All moms recerved or held by the Lender or any Recerver under this Debenture may be converted into
any other currency which the Lender considers necessary to cover the obhgations and habilities
compnsed 11 the Secured Obligations i that other curtency al Uwe Lender s spot rate of exchange then
prevahng lor purchasing that other curency with the existing cuneney

No Discharge

No payment to the Lender (whether under any judgment or court order or otherwise) shall discharge the
ablhigation ot hiability of the relevant Chargor in respect of which 1t was made unless nd untl the
Lender bas recurved payment n tull in the currency in which the obhgation or liability 1s payable or 1f
the currency of payment 1s not specihied was sncurred  To the extent thal the amount of any such
payment shall on actual corversion into that currency fall short ol that obligation or hiabihty expressed
in that curiency the 1 ender shall have a further scparate cause ol action against the relevant Chargor
and shall be entitled to enfarce the Secunity constituted by this Debenture to recover the amount of the
shorttall

SET-OFF
Set-off rights

At any tume afier the Security has become enlorseable in accordance with this Debentwe the Lender
may sel off amy matured obligation due from a Chargor under the Loan Dotuments (to the extent
beneficially owned by the | ender) against any matured obligation owed by the Lender to that Chargor,
regardless ol the place of payment booking branch or currency of either obligation 17 the obligations
are i difterent currencies the Lender may convert enther obligation at a market rale of exchange in its
usual course ot business for the purpose of the set-oft

CLACLBISI0 20364 UM 7361039 3 20



012

0.3

21

22

23.

231

232

133

Unliqumdated Claims

11 (1) the Secunty has become entorceable in accordance with this Debenture and (1) at any hime after
nolice demanding payment of any sum which 15 then due but unpaid In respect of the Secured
Obligations has been given by the Lender to any Chargor the relevani obligation or habiluy 1s
unliquidated or unascertained the Lender may set-0fF the amount which it estimates (in good faith) will
be the final amount of thal obligatton or kiability once 11 becames hquidated or aswenamed

No Set-off

The Chargor will pay all amounts paysble under this Debenture without any set-olf counterclaim or
deductiun whatsoever unless required by faw, in which event the Chargor will pay an additionzal amount
1o ensure (hal the payment recipient receives the smount which would have heen payabie had no
deduction been required 1o have heen made

RULING OFF

I the Lender or any other Secured Parly recerves notice of any subsequent Secunty or other interest
atlecting any of the Chaiged Property (except as permilted by the Revolving Facility Agreement or, 1n
ruspuct of all of the Charged Property other than the Air Korea Dedicated Account the First Lien 1 oan
Documents) it may open 2 new aceount for the relevant Chargor i its books 11 u does not do so then
(unless it prves express notice to the contrary to the eelevant Chargor) as trom the tune it receives that
nouce all payments made by the relevant Chargor to tt (in the ahsence of any express appropriation to
thwe conlrary} shall be treated as having been credited 10 a new account of the relevant Chargor and not
as having been applied in reduction of the Secured Obligations

REDEMPTION OF PRIOR CHARGES

The Lender may, at any ume alter an Event of Detauli has ocuurred and 1s continuing. redeem any prior
Security on or relaling o any of the Charged Property or procure the transfer of that Security to itseif,
and may senfe and pass the accounts of any person entitled to that pitor Secunty  Any account so
settled and passed shall (subject 10 any manitest eiror) be conchisive and binding on each Chaigor
Cach Charpor will on demand pay to the Lendur all principai momes and interest and all losses
incidentai to any such tedemption or transter

NOTICES
Communications in writing

Any communication o be made under or 1n connection with this Debentute shall be made in writing
and unfcss otherwise stated may be made by 1ax or letter

Addresses
The address and lax aumber (and the depariment or officer f any for whose atiention the
communication 15 10 be made) ol cach party to tlus Debenture for any commumcation or document to

be made or delsvered under or in connection with this Debenture s

(n) us shown immedately aller its name on the execution pages ot this Debenture (in the case of
any person who 15 & party as at the daie of this Debenture),

(b) in the case of any person who becomes a party alter the date ot thus Debeature notified i
writing to the Lender on or prior to the date on wlich 1t becomes a party

or anv substnule address or Inx number as the party may noufly to the Lender (or the Lender may nolify
10 the other Parties, if a change 1s made by the Lender) by not less than {ive Business Days nolice

Delrvery

(a) Any commumication or document made or dehivered by one person to another under or in
connection with this Debenture will only be effective
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24.1

242

243

2512

253

(n 1l by way ol fax when received in legeble form or

{0} 1t by way of letier when 1t has been left a1 1he relevant address or five Business Days
after being deposited 1n the post postage piepaid in an envelope addressed to 1L at that
address

and 1l a particular department or oflicer 1s specified as part of us address details prowided
under Clause 23 2 1l addressed to that depariment or officer

{b) Any tommunication or document to be made or delivered to the Lender will be ¢ffective only
when actually recerved by the Lender and then only 1f it is eapressly marked for the attention
of the department or officer 1dentified with the Lender 5 signature below {or any substitute
departiment or ofTicer as the Lender shall specify for tlus purpose)

CHANGES TO PARTIES
Assignment by the Lender
The Lender may al any ume assign or otherwise transier abl or any part of us nghts under this
Debentvic i acordance with the Loan Dovuments Each Chargor shall immediately upon being
1equested to do 50 by the Lender enter nto such documents as may be necessary or desirable to effect
such assignment or wansfer

New Subsidiaries

Each of the Chargors will procure that any new Subsidiary of o which grants Security i favour of the
First Lien Secunity Agenl also eaecules a Securdy Actession Deed

Consent of Chargors

(a) Fach Chargor consents to new Submdianies becoming Chargos as contemplated by Clause
24 2 above

(b Cach Chaigor confirms that the execulton of any Secunity Accession Deed by a new

Subsidhary will 1n no way prejudice or affect the secunity granted by each of them under (and
the covenants given by each ot them m) the Debenture and that the Debenture shall remain in
tull force and eilect as supplemented by any such Secunty Accession Deed

{c} Cach Chargor further confirms that the execution ot any other supplemental securily document
by a Chargor will n no way prejudice or aflect the security gianted by cach of then under
{and the covenants given by each of them in) the Debenture and that the Debenture shall
reman in tull force and eftect as supplemented by any such supplemental secunty document
MISCELLANEOUS

Certificates Conclusive

A cerlilicate or determunation of the Lender as o uny amount payable under this Debenture will be
conclusive and binding on each Chavgor except in the case of manitest error

Counterparts

This Dehenture may be eaccuted i any number of counterparts and this has the same effect as if the
sighatures on the counterparts were on a single copy of this Debenture

Invalidity of any Provision
1T any provision of this Debenture 1s or becomes invalid 1Hegal or unenforceable i any respedt under

any Jaw the validay legahty and enforceability ol the remaimng provisions shall not be affected or
impaired tn any way
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254  Failure to Execute

Faure by one or more Parties 1o excoute this Debenture on the date hereof wall not invahdate the
provisions of this Debenture as between the other Parties who do execute this Debenrure

255 Remedies and waivers

No falure to excrese nor any delay in exercising, on the part of the Lender {(or any other Secured
Party) any nght or remedy under this Debentwie shall operate as a waiver nor shatl any single or
partial exercise of any right or remedy prevent any further or other exereise or the exertise of any
other right or remedy  1he nghts and remedies provided are cumulative and rot exclusive of eny nghts
or remedies provided by law

26 GOVERNING LAW AND JURISDICTION

{a) This Debenture and any non-contractual claims ansing out of or in connection with 1t shall be
governed by and construed in accordance with Lnghish taw

{b} Subyject 10 Clawse (¢ below the Parties agree that the courts ol Lngland shall have exclusive
Jurssdiction to settle any dispule ansing out of or 1 connechion with this Debenture whether
contractual or non-contrectual {including n dispute regarding the evistence, validuy or
termunation of this Debenture) (a Dispute ) The Parties ageee that the courts ot England are
the most appropriate and converwent courts to settle Disputes and accardingly no party will
argue 1o the contrary

(L) Fhe Pailies agree thal, for the benefit of the Secured Parties only nothing n this Debenture
shali hmit the nght ol the Secured Parties to bring any legal action against any of the Chargors
tn any other court ot competent jurisdiction

IN WITNESS whereol this Debenture has been duly executed as a deed on the date first above written
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Name of Chargor

A Frergt Group  Invesiments
Limued

Aur Energs Group Limited

Aur Crergy Hotdings Limited

Asr Energi Investments Limited

Airswifl Holdings Lumied

Arr Resources Limiled

Stngular Crergy [Resource
Solutions Limited

Swifl (Nigena) Lemited

Swift Engneening  (Azerbayan)
Lunited

Swilt Worldwide Resources Mhidco
Liputed

Swift Worldwide Resources Bidco
Limited

Swilt Technical Group lloldings
Limuted

SCHEDULE I THE CHARGORS

Registered Number

08167461

05509548

06849455

06849405

9913704

01427732

09792716

04572575

04592223

8721963

8721966

05851394

Registered Address

Deiphian  House 4th  Floor,
Riverside New Buley Strect,
Manchester  Grealer Manchester
M3 SFS

Delpthan  House 4th  Floor,
Riverside  New  Basley  Street,
Manchester  Greater Menchester,
M3 5FS

Delpian House 4th  Floor,
Riverside  New Bailey  Strect,
Manchester, Greater Manchester,
M3 5FS

Delphian  tlouse 4th  Floor,
Riverside  MNew Baley  Street,
Manchester Greater Manchester,
M3 5I'S

Delphian House  4th  Floor,
Riverstde MNew Baley Street,
Manchester, Greatcr Manchester,
M3 SFS

Delphian  House  4th  Floor.
Riverside New Bailey Street
Manchester, Greater Manchester
M3 5FS

innova House Innova Business,
Park Kinetic Crescent  Fnfield
Muddiesex EN3 7XH

Innova House Innova Business,
Parl Kmetic Crescent, Enfield,
Middtesex, EN3 7XH

Innova House Innova Business
Park Kinetic Crescent  Enfield,
Middlesex, EN3 7XH

Innova House Innova Business
Park Kinetic Crescent, Enficld,
Middlesex. EN3 7XH

Innova House I[nnova Business,
Park Kinetic Crescent. Enfield
Middlesex EN3 7XH

Innova House innova Business
Park Kinetie Crescent Enfield
Middlesex EN3 7XH
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Swilt Techmical Holdings Limited

Swill Worldwide Resources UK
Corp Limited

Swift Technical Group Limited

Swift Techmical (Russia) Lunited

Swift  Techmeal  {Azerbayan)

Limited

Swaft Mechrica! (Europe) Limited

STS {London) Limited

Swil  icchmeal  (Operations)
Lamsted

05826372

08751234

04652572

04641797

04647366

04641693

04682351

04641733

Innova House Innova Business
Park Kinetie Crescent Enfield
Middlesex ENJ 7XH

Innova House lonova Business,
Park. Kinete Crescent Enfield.
Middiesex, EN3 7XH

Innova House [nnova Business.
Park Kmctc Crescent. Enfield,
Middlesex EN3 7XH

Innova House Innova Business.
Park Kinetic Crescent, Enficld
Middlesex EN3 7XH

Innova House !nnova Business,
Park Kinetic Crescent, Enfield,
Middlesex, LN3 7XH

Innova Howse Innova Business.
Park Kinetic Crescent  Enfield.
Middlesex EN3 7XH

Innova House [Innova Business.
Park Kinelic Crescent  Enfield,
Middlesex. EN3 7XH

Innova House Innova DBusiness,
Park Kinetic Crescent, Enficid,
Middlesex EN3 7XH
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SCHEDULE 2: PROPERTIES

T e [T M| L T .
ol (3:: ¥ as :“.'a’;’\j‘\?..é i ’?ﬁﬁ P A T A5
Swift Techmeal 3" 1Hoor ISR Plaza. 6% ISR Azery 5% Floor. ISR
{Azerbayan} Nizam Street AZ1005 Baku. Apart and Plaza. 69
Lumited Azerbaijan Business Nizami Street
Centre AZ 1005,
MMC Baku,
Azerbajan
Swift Fechmcal 4% Dobryninskiy side-strect Leased Federal 20
{Russia) Limited House 8 Floor 10 Premises State Prechistenka
C10-1 Rooms from 20 up to unitary Street,
25 {oftice C10-01)} Moscow enterprise Moscow
CIs Main 119034
production-
8 B Miliseiskaya Street commercial
Yuzhno-Sakhabnsk. CIS department
of Mimstey
for Internal
Aftairs ot
Russian
Federation
for
diplomatic
corps
servicing
5th Fioor 8B
Fluor Militseiskaya
Damiel Streel
Eurasia Inc | Yuzhno-
Sakhalinsk,
Russia
Swill Techiucal Rua Ccuardo Mondlane 1 cased Victor 195-197 Jose
{Europe) Lunited 120/122 Maianga Luanda, Manue! de Oliverra
Angola Rita da Barbosa
Fonseca Street.
Lima Luanda,
Angola
Air Resources Voentorg Building, (0 Leased Regus Smolenskaya
Lamtted Vozdvizhenka Street, Business Square 3,
125009 Moscow, Russia Centre 121099
LLC Moscow
Air Resources Office 23, BLD872, RD Leased Mr Jassim
Limnted 3618, Seef 436, Bahrain Ahmed Al
Jowder
Air Resources Al Falah Exchange Leased
Limited Building, Office 903,
Electra Street, Al
Markaziyah, PO Box
42133, Abu Dhab:

CLCL/2153071 20369URM/73161039 3



SCHEDULE 3: SHARES AND INVESTMENTS

Pert | Shares
Nameof Name of company In | Clasa of shiives Number of " Par Value
shareholder which shares are held held sharesheld/, |’ A
. percentage of :
, ‘sharesheld o e T
Auswifl Holdings Swill Worldwide Ordinary 75 782 460 1GBP
Limited Resources Midco
Limued
Auswilt Holdings Air Energi Group Ordinary Shares 200 £100
1 imated Investments Limited
Swill Worldwide Swil Worldwide Ordinary 47 658 447 AUD |
Resources Midco Resources Austraha
Limited Haldtngs Corp Pty L1d
Swill Worldwide Swift Worldwide Ordwnary 35.739 201 GBe !
Resources Mideo Resources Bideo
Limted Lumted
Swift Worldwide Swift Worldwide N/A 100% 001 USD
Resources Mideo Resouives US
Limited Holdings Corp
Swill Worldwide Swilt Technical Graup | Ordirary Shares 343 026 917 0005 pence
Resources Bidco Holdings Linuted (GHP)
L imited
Swilt Technical Swift Trustees Ltd Ordinary Shares 100 | GBP
Group i toldings
Limited
Swift Techmical Swilt Technical Ordinary Shares 119 D00 £0 01 GBP
Group Holdings {loldmgs Limiled
Limited
Swift 1echnical Swifl Technical Group | Ordinary Shares 20,000 1 GBP
Holdings Limited Limited
Swilt Technical Singular Lnergy Ordinary Shares 100 | GBP
Group Limited Resource Solutions
Limited
Swift Techmicat Swift Enginecring Ordinary Shares 10 000 1 GBP
Group Limited (Azerbapan) Ltd
Swill Techmical Swiit 1 echnical Ordwnary Shares 100 1 GBP
Group ! 1imited (Azerbanan) Lid
Swift Technica! Swilt Technical Ordinary Shares 100 1 GRP
Group Limited {Russi) Lad
Swift Vechmical Switt Technical Ordinary Shares {i[ | GBP

Group Limited

(Europe} Lid

Cl CLrBI3301 20365 URM/TI61039 3
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Name of Name of company 10 | Class of shares Number of 'Par Valoe -
shareholder which shares are held ', held *shares beld / ‘ LT
N percentage of . v
' ot - ) shares hetd o -,
Swifl Technical Swilt (Negena) Lunited | Ordinary Shares 100 1 GBP
Group Linuted
Swifl Technical S1S (London) Lumited | Qrdinary Shares 100 GBP |
Group Limited
Switt 1echmeal Switft Techmical Ordinary Shares 100 GBP |
Group Limied (Operations) Ld
Swilt Techmeal Swifl Techmical N/A ] CAD |
Group Limited Canada Inc
Swili Techmcal Swifl Techmcal N/A 783 627 RS 1
Group Limited Servicos Tecnicos
Lspecializedos | TDA
Swift Techmial Swift Technical N/A i rs$ 1
Group Limited Trimdad Lid
Swill Techmical Switt Techmeai S A N/A 36572} usD 1
Group Limited
Swift Technical Swift Techmical N/A 99 SWE1
Group b imited (Singapare) Pte Ltd
Swift Technical Swilt Ol & Gas NIA 100% UsD 140 000
Group Linnted iechmeal Services
{Chengdu) Co Lid
Swaft Technmcal Swifi il & Gas Ghana N/A 16 000 GHS 75
Group Limited Ltd
Swift T'echncal Swifl Technical New N/A 100 NZ$ |
Group Limted Zealond Limited
Swifl Technical Swill Technical NfA 100 N/A
Group Lumniled Colombia SA S
Swill Mechnical Swift Techmical NIA 100 N/A
Group Lumited Colombia Se1vices
Temporalles SA S
Swifl 1echmcal SWG 1 imued N/A i GRP |
Group Limited {formerly STG
Lamited)
Swiil Technical Swifl Technical N/A 202 500 RE 1
(Operations) Lid Servicos | ecnicos
Lspecializados LTDA
Swift Techeal Swalt Techmcal N/A i Swii
(Operauons) Lid {Singapore} Pte Lid
Swaft Techmcal Swift Technical Korea N/A 220 000 Won 5000

CL'CL 815307120369 URM!TN 61039 3
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Name of Name of company 1o | Class of shares Number of Par Value
shareholder which'sharesare held | *  held shares heid / !
" - v “percentage of .
R, sharesheld \ | PR
{Curope} Linuted Limned
Swift Techmcal Switt Technucal NiA 30
{Europe) Limted Norway SA NKR1 000
Swilt Techireal Swilt Technical N/A 49 N/A
{Europe) Lumied Kuwat WLL
Swilt (Nigena) Swilt Technical Group NIA 4 999 998 NGN 10
Lamated Solubons Ltd (Migerian
Co)
Amswilt Holdings Au Energy Group Ordinary Shares 200 GPB 1 00
Limiuted investments
Air Energ) Group An Lnergi Holdings Otdinary Shares 5598 826 GBPOOI
lnvestments Limited Ltd
Aur Frergt Holdings | Awr Tnergt Invesiments | Ordinary Shares 2 499.980 GBPO 10
Lumited Limited
Alr Enetg Air knergy Group Ordinary Shares 123333 GBP 00}
Investments Limited Lamited
Air Energs Group Marchfield Holdings Ordinary Shares 19 448 800 GBPOOI
Limted Ltd
{dormant)
Air Cnergr Group Alr Energi Norway AS N/A 30000 NOK t
Lunited
Air Energy Group Bellevue Resources Ordinary Shares 10,000 GBPODI
Limited Lud
(dormani)
Aar Moergt Group Air Resources Limited | Ordinary Shares 71 GBP |
Limiuted
Air Energ) Group Air Resources N/A 100 usD |
Lamited Amencas LLC
Air Coergn Group Air Resources Canada . 100 Cs1
Limsted Lid Ordinary Sharcs
Atr | nerg) Group Auwr Energy Caspian N/A 30 000 000 KZT 1
Lumsted LLC
Air Encrgi Group Air Cnergs Japan KK N/A 10000 JPY 1
Limited
Aar Energs Group Arr Epergl Group N/A 300000 Ss1
Limited Singapore Pte Ltd

CLACL/81530/1 20360/ M 72161039 3
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Name of Name of company in | Class of shares Nuomberof * |- . ParValde -
sharehotder which shares are held held sharesbeld/. ¢ - 7
- - i o percentageof’ | 'L, T 1
. X , b “shiares held | - o
Air Energt Group Aur [ nerg) France SAS NFA 1 EUR I
[ imited
An Lnerg) Group Arr Encrgy Executive N/A 1 EUR )
Lwnited SAS
Aur Energt Group Hawa'a Al-raq For N/A 10000060 N/A
Limeted Managumenl Services
Aar Tnergi Group Auw Energl Kiteo Lid N/A 20200 KRW S
Lannted
Air Energt Group Aur Enerp N/A 10000 Mis [
Lamited Mozambeque Limitada
(dormant)
A Enurgt Group Air Energr Limited N/A 10000 TShs 1 000
Limted {Tanzama) (dosmant)
Awr Resources Air Energ) UAF LILC N/A 49% DIIMS 1 500
Liguied
Aur Resources Aw Frergt KSA LLC N/A 49% SAR 1,000
Limued
An Resources Aswr Resources Qatar N/A 49% QR 1000
Lunited WLL

Part2 lavestments

Name of Chargor which holds
the investments

None at the date of this Debenture

Name of 1ssuer

Number and description of
investments

CLICLABISI0 20369AIKM: 73161039 3
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CINA

SCHEDULE 4+

INTELLECTUAL PROPERTY

demark

and

Licences

Cha or“" g q(‘v‘lar!aﬁ’f Igd‘ﬁnﬁ’yé% rlaﬁla No;

e i l
‘?‘ﬁ .gmg“ ol 3 e ,
Bwift Technica SWIFT US Federal 8507452 3930597
Holdings Lumsted WORLDWIDE

RESOURCES J0-JUN-20i0 21-JUN-2011
Swift Technical Groul WHATEVER IT|US Federal §85601679 4286904
Holdings Limited TAKES,

WHEREVER iT I1B-APR-2012 05-FEB-201)

TAKES US
Swift Technical Groug SWIFT Australia 1447035 NA
Hold:ngs Limuted WORLDWIDE

RESQURCES 21-JuL-2011
Swift Technical Group{SWIFT Azerbayan [1088588 INIA
Holdings Limited WORLDWIDE

RESQURCES 21-JUL-2011
Swift Technical GroupSWIFT Brazi 831095687 N/A
Holdings Limited WORLDWIDE

RESQURCES 23-AUG-2011
Swift Technical GrougSWIFT Canada 154676700 N/A
Holdings Limited WORLDWIDE

RESOURCES 06-0CT-2011
Swift Technical Group SWIFT China 1088538 N/A
Holdings Limited WORLDWIDE

RESOURCES 21-JUL-2011
Swift Technical GroupSWIFT Evropean 1088588 1088588
Holdings Limited WORLDWIDE Community

RESOURCES 21-JUL-201 21-JUL-2011
Swift Technical Groug SWIFT International |N/A 1088588
Holdings Limited WORLDWIDE Register

RESOURCES 21-3UL-2011
Swift Techmeal Group SWIFT Singapare 1088588 1088588
Holdings Limited WORLDWIDE

RESOURCES 2]1-JUL-2011 21-JUL-2011
Swift Techmeal Group SWIFT South Korea [1088588 1088588
Holdings Limited WORLDWIDE

RESOURCES 21-JUL-2011 2(-JUL-2011

CLACL/B) 53041 20369UNM/73161039 3
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b ST o fMark g
gt

Tt
' !‘ \

Y b ml?&‘ PECRR ) m,}!? ﬂi};‘*
Swlﬂ Technical Group SWIFT United 2586731 2586731
Holdings Limited WORLDWIDE Kingdom
RESOURCES 05-JUL-2011 30-DEC-2011
A 1r Resources Limited| AIR ENERGI European EU005792321 07 Apnl 2008
Community
28 March 2007

CL/CL/B1530/120369URMTI161039 3
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SCHEDULE ¢+ BANK ACCOUNTS

Part 1 Operating Accounts

R T
v

- R
- t o

it
20 R

)

Royal Bank of

Swifl
Technicat -7 (GDP) Sczolla.nd 2t
{Azerbayan) 30/32 London
Limited Road -22 2 (UK
_C (USD) Enfield branch)
Middiesex
EN2 6DT
2 A 7M) The
Inteinational
e .
>0 [ Azcbayan
(USD) 67 Nizamt
Street
Baku AZ1005
Swift S0 (GDP) Royal Bank of
Technical ’_m"‘_— Scotland
{Lurope) 30/32 London L
Limited Rc[:‘nd -22 ‘2 (UK
Lnfield branch)
—C (Luro) Middlesex
EN2 6D7
Banwo
55 Comcrcial
(UsD) Angolano
A I— x
Comandante
11 Valodm 83-A
Republica de
Angola
I
H
{Euro)
8 Banco De
(GDP) Fomenlo SARL
3 Angola
-_7— Rug Amilcar _xx
Cabra! 58 -
L. T e
(AUD} Republica de
82 Angola
{Euro)
9
(GDP)
5

{USD)

C1J/CL/21530/120369/UKM 23161039 2
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{AKZ}

2
(USD)
Swift s GO Royal Bank of
{Russia) (030) 30732 London -2|-
Limted Rozd | .o
E— Enfel branch
(Euro) Middlesex
EN2 6DT
- U5
e GV "
8 (RUR) Moscow
I > ('SD)
Moscow Branch
of JSC "MDM-
Bank”
bl 33 annex | -AM
Kotelnicheskaya
- - st
115172
Moscow
Swifi ’-66 {GDP) Royal Bank of
['echnical A (USD) Scotland
Group 30/32 London L
Lumited _'A (ALD) Road -22 2 (UK
Enfietd branch)
_A (AUDY Muddlesex
EN2 6DT
Swaift 74 (GDP Royal Bank of
Techmcal - \ ! Scotland
(Operations) 30/32 London ml-
Lemited Road 2 (UK
- > e | |
Middlesex
EN2 6DT
sTs (tondon) | [z Gom Royal Bank of
Limated ‘m— Scotiand
¢ ) 30/32 Londan -L
Road Bz | o
C (EURO) Enficld hranch)
Middlesex
EN2 6DT

CL CL/21530/1 2036%UNBATINE1039 3
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¥ TR
Moty tod Jd
o T
Tl ol ¥ g T
e
3y

Arr Lrerg)
Group
Investments

Limited
L2

HSBC Bank pic
4 Hardman
Square
Spinmngfields

Manchester M3
3EB

United
Kingdom

Air Energ
Holdings
Limited

HSBC Benk plc
4 Hardman
Square
Spanunglields
Manchesier M3
3EB

United
Kingdom

An Energ)
Invesiments
Lamited

HSBC Bank ple
4 Hardman
Square
Spinnungfields
Marnchesier M3
iCh
United
Kingdom

m-

Aur Frergs
Group

Lumnited . :

HSRC Bank ple
4 Hardman
Square
Spinrungficlds
Manchester M3
3EB
United
Kingdom

Air Resources

Limited

HSBC Bank ple

60 enchurch
Street

London
EC3 M4BA
UK

HSBC Bank plc

80

CL/CL'815307120369'ULM/TI61039 3
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% 3\~ : 5

Y

= LR

¢ bl
h]

b, N

Square
Spinningliclds

Manchester M3
JEB

United
Kingdom

Part 2. Blocked Accounts

None at the date ol this Deed

CLACLAA) 530/ 209/ Uk M7 1610393
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SCHEDULE 7+ INSURANCE POLICIES

bty N
ir"%’f Jng :ﬁ%;% . 'ﬁél' Pollr.yfgir ooy ?:Carrlerw dd I 2.4 9
";7.:\& , %qd":{y& t. 1#}}3\. 3 r’.‘.!n Ml‘: -g t -
AlG Europe Llfelmc Plus The AIG Building | 0010646544 Awr Energl
Limited Group  Personal | 58 Fenchurch Group Lamuted
Accident & Travel | Street and therr Third
Pohcy London Party Alhance
EC3IM 4AB Partners
United Kingdom
Chubb  Insurance | Computer 106  Fenchurch | 06692344 Air Energe
Company Insurance Street Group Holdings
London Limited and
EC3M 5NB Subsidiary
United Kingdom Companies
AlG Europe | Material Damage | The AIG Bulding [ 42703036 Alr Energ
Limted & Business | 58 Fenchurch Holdings
Interruption  and | Street Limited
Terrorism cover London
EC3M 4AB
United Kingdom
AIlG Europe Public/Products The AlG Bullding | 21641761 Arr Energi
Liabahty 58 Fenchurch Group Holdings
(Combmed Street Limuted  &lor
Liability Pohicy) London Subsidiary
ECIM 4AB Companies
United Kimgdom
AIG Europe Excess Employers | The AIG Bulding | 24651908 Arr Energ
Liability 58 Fenchurch Group Holdmngs
Street Limited and
London Subsichary
EC3M 4AB Cotmpanies
United Kingdom
Hiscox Excess 1 Great St Helens | HU PI6 1962822 | Awr Energt
Professional London Holdngs
Indemmty EC3A 6HX Limited
Umited Kingdom
Liberty Mutual Public Liabiity Liberty  Mutual | MASWIFI5002 | Swift
Insurance Europe Worldwide
Limited Resources
20 Fenchurch St Holdeo Ltd and
L.ondon EC3M Subsidiaries
AW
Liberty Mutuat Employers Liberty  Mutual | MAAAVEXMO03 { Swift
Liabslity Insurance Europe Worldwide
Limited Resources
20 Fenchurch St Holdco Ltd and
Leondon EC3IM Subsidiarnies
JAW
Brit Group  Personal | Brit Insurance RCA43013 Swift
Accident 55  Bishopsgate, Worldwide
London EC2N Resources

CL CL/BIS30/120369UKM/TI161019 3
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:}?{ i%i&';x“ T {ﬁ‘}t"“ﬁ' g : §
[ "Tg—;:-f“.'r Pam ‘;""?22&2.1 .a.,r(‘.ut‘:ﬂ-.? P A “‘I
Holdeo Ltd and
all Subsidiaries
AlG K&R Policy Special OWS5297INY Swift
Contingency Risks Worldwide
30 Fenchurch Resources
Avenue Holdeo Ltd and
London Subsidraries
EC3IM SAD
CFC Professional CFC Underwriting | PSD02111562 Swift
Indemnity  Base | Ltd Worldwide
Layer 85  Gracechurch Resources
Street Holdco Lid and
London EC3V Subsidiaries
0AA
CNA Professional CNA  Insurance | EB704181 Swift
indemmity Excess | Co Limited Worldwide
Layer 20 Fenchurch Resources
Street Holdco Ltd and
London EC3IM Subsidharies

3BY

CLCLAB1530/ 20069 UM 1610393
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SCHEDULE 8: FORMS OF NOTICE

Part 1+ Form of Counterparty Notice

o [insert name and address of counlerparty)
Daied [e]
Dear Sirs

Re: |details of the relevant Assigned Agreement/Hedging Agreement} (the * Agreement”)
We nouly you thal [insert name of Chaigor} (the Chargor ) has [charged 1n favour of)/fassigned to] 11SBC
Bank plc {the Lender™) for the benefil of itself and centain other banks and financial mstitutions (the Secured

Parties } all its right tile and interest in the Agreement as secunity for certain obbigations owed by the Chargo:
to the Secured Parties by way of a debenture dated [ o]

We further notsfy you that

] the Chargor may nol agree lo materially amend or terminate the Agreement without the prior writlen
consent ot the Lender:

2, you may continue to deal with the Chatgor in relatton to the Agreement until you recelve writien notice
10 the contiary trom the | ender 1 hereatter the Chargor will cease to have any 11ght to deal with you n
relation to the Agreement and therefore from that time you should dea! only with the Lender,

3 vou are authonsed {o disclose ivformation 1n relation to the Agreement to the Lender on request,

4 afler receipt of wrilten notice 1n gecordance with paragraph 2 above you must pay all monies to which
the Chargor s entitled under the Agreement direct to the 1 ender {and not to the Chargor) unless the
Lendcr otherwise agrees in wubing, and

5 the provisions of this notice may only be reveked with the written consent of the Lender

Please sign and retim the enclosed copy of this notree to the Lender {with a copy to the Chargor) by way of
conlirmation that

{2) you agree to the tetms set out 1n this notice and 1o act 1n accordance with s provisions,

(b you have not recerved notice that the Chargor has assigned sis rights under the agreement to o
third party or created any other interest (whether by way of secunity or otherwise) in the
agreement «n favour of a third party and

(c) you have not claimed or exercised nor do you have any outstanding right 1o claim or exercise
agamsi the Chargor any right of set-0/f counter-claim o1 other right 1elating to the Agreement

The provisions of this notice are governed by Enghish law

Yours lathfislly

for and on behal( ot
[1nser i name of Char gorl

CL CL.81530/120369/0hM 73161039 3 40




{On acknuwledgement copv]
To HSBC Banl pic
|actdress of Lender }
Copy to linsert name and address of Chargor )

We achnow ledge receipt of the above notice and confirm the matters set oul in paragraphs (a) to (¢) above

tor and on behalt ot
finsert name of Counterpartv)

Dated

C1 /CL81 530120369 UKM 73161039 3 4]



To

Dated

Part2: Form of Insarence Notice

[trisert name and address of insurance compuny)

[+

Dear Sirs

Re

|refevant insurance policyfres}| (the “Policies™)

We nolify you that. [mnsert name of Chargor] (the Chargor ) hos assigned to 11SBC Bank plc (the “Lender™)
tor the benefit of iself and certain other banks and {inancial nsttutions (the Secured Parties™) sil its nght
title and interest 1a the Pohicies as security loi certain obligations owed by the Chargor (o the Secured Parties by

way ot a debenturce dated (o]

We turther notify you that

6

8

9

the Chargor may not agrec to matenally amend or termimate the Pohicies without the prios written
consent ol the Lender

you may continue Lo deal with the Chargor in relation (o the Pohictes until you recerve wrillen nolice to
the Lonfrary from the Lender 1hercafler the Chaigor will cease to have any right o deal with you in
relation to the Policses and therefore from that time you should deal only with the Lender;

you are authorised 1o distlose information in relation to the Policies to the Lender on request, and

the provisions of this nolice may only be revoked with the written consent of the Lender

Please stgn and return the enclosed copy of this notice 10 the Lender (with a copy to the Chargot) by way of

confirmation that

(a)
(b
(c)

0

(c)

t

you agree (o act in accordance with he provisions ol this nolice,
you [will note/have noted|] the Lender s interest as first chargee on each of the Polhieies,

after recelpt of wiitten notice 1n accordance with paragiaph 2 above you will pay all monies to
which the Chargor is entitted under the Pohcies direct to the Lender (and not to the Chergor)
unless the Lender otherwise agrees in writing! .

you will not cance! or otherwise allow the Policies 1o lapse without giving the Lender not less
than 4 days writlen nolice,

you have not received notice that the Chargol has assigned its rights under the Pohcies to a
third paity or created any other interest (whether by way ol secunity or otherwise) i the
Policies 1n lavour of & third paity, and

you have not claimed or exercised nor do you have any outstanding right to claim or exercise
against the Chargor any nght of set-0f1 counter-ctaim or other nght relating to the Polictes

The provisions of this notice are governed by English law

Yours faithlully

tor and on behalf of

[insert name of Chargor}

CLICL:81530/120360UKM/73161039 3 42




O acknowledgement copvl
To HSRC Bank ple
[eddress of Lender]
Copy to [wnsert name and address of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to (f) above

for and an behalt of
[insers name of Insurance «ompany}

Dated [o]

CLAC B1530/1 20369'URM T3 161036 )
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Part3 Form of Account Notice

fo. [tnsert name ard address of Aeccount Bank] (the Account Bank )
Dated |[e]
Dear Sirs

Re The Swift Technical Group of Companies - Secunty over Bank Accounts

We, notity you that [imsers name of Chargor] {the “Chargor } and certain other companics 1denufied in the
schedule to thus notice (logether the Customers ) charged to HSBC Bank plc (the  Lender ) for the berefit of
usell and ertamn other banks and financial institutions all their right, tle end interest i and (o the monies from
fume (o time standing to the credit of the accounts entified n the schedule to this notice and to any otht1
accounts [Fom (rme to Lime maintained with you by the Customers (the  Charged Accounts™) and to all snierest
(1t any ) acernng on the Charged Accounts by way of a debenture daled [e]

] We irrevocably authonse and instruct you
(w) 10 hold all monies from time to ume standing to the credit of the Charged Accounts to the
order of the Lender and to pay all or any part of those momes to the Lender (or as it may
direct) promptly lollowing receipt ot wrdten instruchions Irom the Lender o that effect, and

{b) 10 drsclose 1o the Lender any information relating 1o the Customers and the Charged Accounts
which the Lender may trom ume Lo time request you 1o provide

2 We also advise you that
(a) the Customers may not withdraw any monies from the Charged Accounts designated as
Bloched i the schedule below without first huving obtamed the prior written consent of the
Lender,
(b} by countur-signing this notice the Lender canfirms that the Custoiners muy make withdrawals

trom the Charged Accounts dessgrated as Not blocked i the schedule betow until such time
as the Lender shiall notey you ¢with a copy to the Chargor) t wriliag that thewr permission 1s
withdrawn  That permission may be withdrawn or modified by the Lender in ats absoluie
discretion al any tune, and

{c) the provisions of (his notice may only be revoked or varied with the preor written consent of
the Lender
3 Please sign and return the enclosed copy of this notice to the Lender (with a copy to the Chargor) by
way of your confirmation that
(2 you agres 1o act in accordance with the provisions ot thus notice,
(b you have not recaived notice that any Customer has assigned its rights to the monies standing

10 the credit of the Charged Accounts or otherwise granted any secunty or other interesl over
those momies in fivour of any third parly,

() you will not excrcise any right 10 combine accounts or any nights of sct-ofl or hen or any
sintar vights 1n relation to the mones standing to the credit of the Charged Accounts except
lor the netling of credit and debnt balances pursuant lo current account netling arrangements
previously approved in weiting by Lhe Lender, and

) you have not claimed or exercised nor do you have ouistanding any right 10 claim or exercise
apainst the Chargor any nght of set=ofT counter-claim or other nght relanng to the Charged
Accounts

CL/CL/81530/120369 URM/TI161039 3 44




I he provisions of this notice are poverned by Cnglish law

Schedule
Customer Account Number

(] o] te]

Sort Code

Status

[Blocked)[Not blovked)

CLCL 813301 203697 UM TIN61039,3
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Yours fasthiully

for and on behalf ol

[Insert name of Chargor]

as agent tor and on behaif ot
all of the Customers

Counter-signed by

for and on behatf ot
HSBC Bank plc

LOn acknowledgement copy]
lo HSBC Bank ple
[Address of Lender]

Copy to [/nsert name of Chat got ] (on behalt ot all the Customers)

We achnowledge receipt of the above notice and confirm the matters set out 1n paragraphs (2} to (d) above

tor and on behalf of
|/nsert name of decount Bank]

Daicd [e]

CL"CL/8153071 20369, UNM/ 73161039 3
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SCHEDULE Y9 FORM OF SECURITY ACCESSION DEED

THIS SFCLRITY ACCESSION DEED s made on {e]
BETWEEN

) fe] Linuted a companv ncorporated i England and Wales with regisiered number [o] (the ‘New
Chargor™), and

(2) HSBC Bank ple (the Lender )
RECITAL

This deed 1s supplemental to a debenture daled |#] betwesn smongst others, the Chargors named therein and
the Lender as previously supplemented by earlier Security Accession Deeds (11 anv) (the “Debenture™)

NOW THIS DEED WITNESSES a5 follows

4 INIERPRETAIION

41 Definitions
Terms defined i the Debenture shall have the same meaning when used in this deed

42 Construchon
Clauses 1 2 (Constructian) 10 | 6 (Mrscellaneous) ol the Debenture will be decmed to be set out in full
mn ilis deed but as it references in those clauses 1o the Debenture  and other similar expressions were
references to this deed

5 ACCESSION OF NEW CHARGOR

51 Accesslon
The New Chargor agrees 1o he a Chaigor lor the purposes of the Debenture with immediate effect and
agrees to be bound by all ot the terms of the Debenture as if it had originally been a party to 1t as 8
Chargor

52 Caovenant to pay

The New Chargor as pnmary obligor covenants wath the Lender (lor the benefit of itselt and the other
Secured Parties) that it wilf on demand pay the Secured Obligauions when they fall due tor payment

53 Speclfic Secunty
{a) The New Chargor as continuing security tor the payment of the Secured Obhgations, charges
wn favour of the Lender with full title guerantee the fullowing asscts both present and future,

from tyme to Lime owned by 11 or in which it has an interest

Q] by way of lirst iegal mortgage all Property now belonging to or vesled in it (including
any property specified in Schedule 2 (Pi gpe: ties)), and

m by way of lixed charge

{A) al) other interests (not charged under Clause 5 3(a)) in any Property and 1he
benefit of all other agreements refating to land,

(B) all of ts nghis tule and mterest an the Intellectual Property,

CL-CL.B15307[20369/UKM/T3161039 3 47



54

53

56

©) all ol is nghts itle and interest in the Equipment,
» all the [nvestments Shares and all corresponding Related Rights,

(N all Trading Receivables and ali nghts and clasms against third partics end
against any securily in respect of those Trading Receivables,

(F) all Cther Debts and all rights and claims against third parttes aganst any
secunily in respect of those Other Debts

(G) all momes standing to the credit of the Blocked Accounts and all of its
ngs 1nte and inlerest 1 relation to thyse accourts,

(H) all momies standmg lo the credit of the Operanng Accounts and any other
bank accounts which st may have with any bank financial insutution or other
person and all of tts nights, tnle and interest in relation to those accounts,

[{)] alt nghts and mterest in the Hedging Agreemenis,

4)] the benetit of all icences consents and agreements held by it in connection
with 1he usc ot any of 115 assets,

(K) us goodwill and uncalled capital, and

(L} it not effectively assigned by Clause § 4 (Securfty Assignmeni) all its nights
and nterests 1n (and clarms under) the Insurance Policies and the Assigned
Apieements

Security Assignment

As lutther security for the payment of (he Sccured Obhgations, the New Chargor assigns absolutely
with [ull wle guarantee to the Lender all is rights title and interest in

(u) the insurance Potivics and
(b) the Asstgnud Aprecments

(subject 10 cach case to reassignment by the Lender to the new Chargor of all such nghis. utle and
wnterest upon payment o discharge in tull of the Secured Obligutions)

Floating charge
{a) As turther secunty for the payment of the Secured Obligations, (he New Chargor charges with

tull tide puarantee w tavour of the Lender {for the benefit ot usell and the other Sccured
Parties) by way of [irst floating charge all nis present and future assets, undertakings and

rights

{h Paragraph 14 ol Schedule Bl 10 the Insolvency Act 1986 shall apply to the floating
charge crented by this deed

NEGATIVE PLEDGE

he New Chargor may not

(a) creale or agree 1o create ar permit to subsist any Secunty or Quast-Security over all or any part

ot the Charged Propenty under this deed,

)] sell transfer, lease out lend or otherwise disposc ot all or any part ot Charged Property under
this decd (other than 1n respect of assets charged under Clause 2 6 (a) (Floanng Charge) on
arm’s lungh terms m the ordinary course of trading} or the right to receive or Lo be paid the
proceeds arising on the disposal of the same or agree or attempt to do so. or
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(e dispose of the equity of redemption i respeci of all or any part of the Charged Peoperty under
this deed

cxoept as permitied by the Revolving Necility Agreement or prior to the First Lien Discharge Date the
Feest |ien Credu Agreement or with the prior consent of the Lender or prior to the First Lien Discharge
Date the Tirst Lien Security Agemt
7 CONSTRUCTION OF DEBENTURE
(a} The Debenture shall remain 1n full foree and eftect as supplemented by this deed
{b) The Debenture and this deed shall be read together as one instrument on the basis thal
relerences 1n the Debenture (o “this deed™ or “this Debenture  and other simslar expressions
will be deemed to be references to the Debenture as supplemented by this deed
8 NOTICES

Fhe New Chaigor confirms thal ts address details tor notices in rulation to Clause 23 (Notrces) of the
Debenture are as follows

Address [*]

Facsimile ]

Altention [e]
9 GOVERNING LAW

This dued (and any dispute controversy, proceedings or clarms of whatever nature ansing out ot or in
nny wav relating to this deed ou its formation) and obhigalions of the Parties hereto and any matter
claim or dispute ansing out of or in connection with this deed (including any non-contractual claims
ansing oul ol or (1 associalion with 1t) shall be goveined by and construed in accordance with English
law

IN WITNESS whercot this deed has been duly executed on the date tiest sbove written

CL-CL/8153071 20369UNMI7316103% 3 49




SIGNATORIES TO DEED OF ACCESSION

THE NEW CHARGOR

EXECUTED as a DEED by
[Aante of New Chargor] acting by

[#] as Director

Witness

Name

Address

Occupalion

Notice Detals

Address fol
Facsimile [o]
Attenlion [#]
THE LENDER
EXECUTED as a DEED by
HSBC BANK PLC

acting by

[e]as Authorised Signatory

Notice Details

Address [o]
Facsimile [#]
Allention (%3
Ematl [e]

CLCL/81530/12036%URMI73161039 3
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SCHEDULES TO DEED OF ACCESSION
SCHEDULE 1
PROPERTIES

L]l
SCHEDULE 2
SHARES AND INVESTMENTS
Isl
SCHEDULE 3
INTELLECTUAL PROPERTY
le]
SCHEDULE4
EQUIPMENT
fe]
SCHEDULE 5
BANK ACCOUNTS
fel
SCHEDULE 6
INSURANCE POLICIES
I+

CIACL 81530120364 URMI3161039 3
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EXECUTION PAGES

THE CHARGORS

Executod as a deed by ATR ENERGI GROUP )
INVESTMENTS LIMITED by a director intha )
presence of a witness: )

Addre: Delphian House, 4* Floor Riverside, New Ballcy Street, Manchester, Greater
Manchester, England, M3 5FS

Facshnfle No: 0870 112 9445
Attentien: James Dymott and Ken McPherson
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Exocuted as a deed by AIR ENERGI GROUP )
LIMITED by » director m the presence of a )
)

Address: Defphian House, 4* Floor Riveralde, New Bailoy Street, Manchester, Greater
Manchester, England, M3 5FS

Facdmils Noz 0870 112 9445
Attention; James Dymott and Ken McPhersan
EARALA

“‘3 Bxecuted a8 a deed by AIR, HOLDINGS ;
Rt LIMITED by a direcior in the presence of a
w witness; ) Signaturo
= Nams (block capitals) TMCHERLY D
...... ceen .

Witness mgnature .
(block caprtals)
Witness sddron

Addras: Delphuan House, 4* Floor Riverside, New Bailey Street, Manchester, Greater
Manchester, England, M3 5FS

Facaimiie No: 0370 112 5445
Atteation: James Dymott and Ken McPherson

CL/CL/H S0/ 1 20 S/UKM/T3161009.3 b}



Exocuted es a deed by ATR ENERGI )
INVESTMENTS LIMITED by adirector inthe )
proscnics of » witness: ) Signature

Name (block capitas) __ J<T TOHERSoM

mucmr.

...... [N TXS N

Addres: Delphian House, 42 Floor Riverside, New Bailey Strect, Manchester, Greater
Manchester, England, M3 SFS

Facsimfle No: (870 112 9445
Attention: Jxmes Dymott and Ken McPherson

Executed 3 m deed by AIRSWIFT BOLDINGS
LIMITED by s director ip the presence of ¢

Nt N Sl

withess: Signature
Nume (block cepital)
Direetor
Wilnesssignatare |
w.m ma ----------------------------------
(block caputals)
Witness address

...................................
..............................

Addrus: Delptuan House, 4® Floor Riverside, New Bailey Street, Manchester, Groeter
Mynchester, England, M3 SFS

Facuimlle No:  0E70 112 9445
Attention; James Dymott and Een McPherson
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Executed a3 8 deed by AIR ENERGI )
INVESTMENTS LIMITED by a director wthe )
presenco of & witness, ) Signature

Name (block capitala)

Directar
Wiiness signature . B
Whinesy name R,
(block capitals)
Witness address - . o
Address: Delphien House, 4" Cloor Rivermde, New Balley Street, Manchester, Greater

Manchester, Fogland, M3 5FS
Fucslmile No: 0870 112 9445

Attentton. James Dymolt and Ken McPhersoo

Executed as p deed by AIRSWIFT HOLDINGS
LAMITED by a directar In the presence of 2

witnecsa Signature

)
}
)

ama (block capitals) ~ $OSHUA-CIARLES CAELATE
Director

Witness signature

Witness name
(block capitals)

Witness sddress

Addrexs. Delphian House, 4* Floor Riverside, New Bailoy Street, Manchester, Greatar
Manchester, England, M3 5FS

Facsimile No 0870 112 5443

Atteutlos. Jamen Dymott and Ken McPherson
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Executed as ¢ deed by AIR RESOTURCES )
LIMITED by a director in the presence of a

Address: Delphian Hows, 4* Floor Rivernde, Now Bailey Stroet, Manchester, Groster
Mancheater, England, M3 5FS

Facsimfle No: 0370 112 9445

Attention: James Dymott and Ken McPherson

Bxecuted s & doed by SINGULAR ENERGY
RESOURCE SOLUTIONS LIMITED by a
director in the presenoe of a witnees: ) Signature

b

..................................
....................................

Addresn: Delphizn Houso, 4* Floor Riversida, New Bailey Street, Manchester, Greater
Msnchester, England, M3 5FS

Facsiuile No: 0870 112 94435
Attsation: Jarnes Dymott and Ken McPherson
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Executed as a deed by AIR RESOURCES }
LIMITED by a director in the presence of a }
witness ) Signature

Name (bloch capitals)

Director

Witness signature

Witness name
(btock capitals)

Witness address

Address Delphian House 4" Floor Riverside New Badey Streel. Manchester Grenter
Manchester England. M3 5F8

Facsimife No. 0870 112 9445

Attention James Dymott and Ken McPherson

Lxecuted as a deed by SINGULAR ENERGY )
RESOURCE SOLUTIONS LIMITED by a }
director in the presence ol @ wilness }

Name {bloch capitals)

I.)-Irector
Wilness signature
Witness namg .J-A.A.{.E,Ts._w B
(block capstals)
Witness address
Address Delphian House 4* Floot Riverside New Bailey Street Manchester Greater

Manchester Cngland M3 5FS
Facsinle No 0370 112 9445

Attention James Dymoll and Ken McPherson
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Cxecuted a8 a deed by SWIFT (NIGERIA) )

LIMITED bv a director in the piesence of a )
winess ) Signature
Name (block caprials) '5-43’ l_}i"ﬁ
Director
Witness signature
Witness name w ) MAQK
{block capuals)
o _
Address Delphian House. 4" Floor Reverside New Bailey Street Manchester, Greater

Manchester England M3 5I'S
Facsimile No 0870 112 9445

Attenhon tames Dymuott and Ken McPherson

Exccuted as a devd by SWIFT ENGINEERING )
{AZERBAILJAN) LIMITED by a drector 1 the )
presence of 4 witness } Signat

Name (block capitals) %dm N

Director
Hiiness s'gnatum _
Witness name _JWJ.E]TE.MM

(block capitals)

o _

Address Delphian House 4" Cloor Riverside New Bailey Street Manchester Greater
Manchester England M3 5FS

Facsimile No 0870 112 9445

Attention, James Dymotl and Ken McPherson
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Excculed as a deed by SWIFT WORLDWIDE )
RESOURCES MIDCO LIMITED by a director )
wn the presence of a witness

—

Signature __

Name (block capitalsy _ ﬁu& Dy

Director

Wilness signalure

Wilness name J;QAJE'ITE. quﬂx
{block vapilals)
o -

Address: Delptian House, 4" Fluor Riverside, New Bailey Street, Manchester Greater
Manchester. England M3 5FS

Facsimile No. 0870 112 9445

Attention James Dymott and Ken McPherson

Faccuted as a deed by SWIFT WORLDWIDE )
RESQURCES BIDCO LIMITED by a dwector )

in the presence of 2 wilness ) Signature cemae .

Name (block capitals) _':_S..«.q Dyrez
Director

Witness Slgnnlure _

winessrame ¢ JAMETTE . MARX

(block capitals)

Wilness address

Address Delphian House 4™ Floor Riverside New Bailcy Street Manchester Greater

Manchester, England M3 5FS
Facsinule No. 0870 112 9445

Attention* James Dymott end Ken McPherson
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Lxeculed as a deed by SWIFT TECHNICAL 3
GROUP HOLDINGS LIMITED by a direcior n )
the presence of o wilness ) Signature

Name (block capuals) ':S,MM

Director

Witness signalure

Wilness name J-A’IUET{E M{:\ﬂx

{block capitals)

o _

Address Delphian House 4™ Cloor Riverside, New Bailey Street Manchester Greaten
Manchester England. M3 51§

Facsimile No 0870 1129445

Attention James Dymotl and Ken McPherson

Execuled as a doeed by SWIFT TECHNICAL )
HOLDINGS LIMITED bv a duector inthe 3
presence of a witness ) Signature < o

Name (bloch capitals) 'SN& Dpuess;

Director
Witness nane Jhene MA—Q)_(
{block capitals)
Address: Delphian House 4™ Floor Riverside New Bailey Street. Manchester Greater

Manchester England M3 5FS
Facsimile No. 0870 112 9445

Attention James Dymoti and Ken McPherson

CL’Cl 81530120369/ UKM/TI 161039 3 58



Cuecuted as & decd by SWIFT WORLDWIDE )

RESOURCES UK CORP LIMITED by 2 )
director n the presence of & wilness ) Signature )
Naine (block capuals) fim-:r s

Director

Witness signature

Witness naine JBNETTE MARX

(block capitals)

Witness address

Address Delphian House 4™ Floor Riverside, New Baley Street, Manchester Greater

Manchester Cngland. M3 5[ S

Facsimile No 0870 112 9445

Attention James Dymott and Ken McPherson

Lxecuted as a deed by SWIFT TECHNICAL )

GROUP LIMITED by a director 1n the presence )

of a wilness )] Signature .

Name (block cupitals) ‘S...ucf_ ) Dyﬂﬂ

Director

Wutness signature

Witness name

(bloch capitals)

Witness addruss

Address: Delphian House 4* Floor Riverside, New Batlcy Sireel. Manchester Greater

Manchester England M3 5FS
Facsimile No 0870 112 9445

Atlention James Damott and Ken MuPherson
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Executed as a deed by SWIFT TECHNICAL )
(RUSSIA) LIMITED by a direcior m the presence )
}

ol a wilness

Witness signatun

Witness name
{block capilals)

Witncss address

Address

Facsimle No

Attention®

Signature |

Name (block capitals)
Director

JAEE. Maex

Delphian House 4" Floor Riverside New Bailey Sireet Manchester, Greater
Manchester England M3 5I'S

0870 112 9445

James Dymott and Ken McPherson

[xeculed as a deed by SWIFT TECHNICAL )
(AZERBALIAN) LiMITED by a director 1n the )]

resenoe ol g witness } Signature
B .

Witness signature

Witness name
{bloch capuals)

Wilness address

Address

Facsimile No:

Attention

Name (block capials) '&Q W

Director

Delphian House 4™ Moot Riverside New Bailey Sweet. Manchester Greater
Manchester, Cogland M3 SFS

0870 1129445

James Dymott and Ken McPherson
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Exveuted as a deed by SWIFT TECHNICAL )
(EUROPE) LIMITED by a director in the )
presence of a wilness ) Signature

Name (block caprtals)

Director
Witness sighature
Wiiness name
{block capitals)
Witness addiess
Address Delphuan House 4™ Floor Riverside New Bailey Street Manchester Greater

Manchester, Cngland M3 5FS

Facsimsle No 0870 112 9445

Attention James Dymott znd Ken McPherson

Cxecuted as a dued by STS (LONDON) }

LIMITED by adireclor in the presence ol a )

witness ) Signature

Name (bloch capirals) 2 JPangs _&/,..g

Director

Witness signature

Witness name
{bloch capatals)

Witness address

Address Delphian House 4" Moor Riverside, New Bailey Strest Manchester Greater
Manchester Mngland M3 5FS

Facsimie No 0870 112 9445

Atlention James Dy mott and Ken McPherson
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Excecuted as a deed by SWIFT TECHNICAL )
(OPERATIONS) LIMITED by a direclor in the }
presence ot a witness H Signature

Name (block capnals)

Director
Wilness signature
Witness name JAL_SET[E WQ?C
{block capitals)
Wilness address
Address Delphian llouse 4" Cloor Riverside, New Baley Street Manchester Greater

Manchester England M3 5FS

Facsimile No- 0870 | 129445

Aftention James Dymott und Ken McPherson

THE LENDER

Signed by for )

and on behalf of HSBC BANK PLC ) Signature A
Address HSBC Bank PLC 4 Hardman Square, 2nd Floor Spinmingfields,

Manchestier M3 JCB
Facsimile No: 03455 879 004

Attention lan Sheppard
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Executed as a deed by SWIFT TECHNICAL
(OPERATIONS) LIMITED by a director 1n the
presence of a witness

Witness signatore

Witness name
(block capatals)

-----------------------------------

Witness address

...................................

Address: Delphian House, 4® Floor Riverside, New Bauley Street, Manchester, Greater
Manchester, England, M3 5FS

Facsimile No: 0870 112 9445

Attention; James Dymott and Ken McPherson

THE LENDER

Signed by _ VAr Smeftne O for )
and on behalf of HSBC BANK PLC. )}  Signature

Address: HSBC Bank PLC, 4 Hardman Square, 2nd Floor, Spinrungfields,
Manchester, M3 3EB

Faenimile No: 03455 879 004

Attention: Ian Sheppard
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