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Details of Charge

Date of creation:  20/02/2018
Charge code: 08619688 0003
Persons entitled: AGR WELL MANAGEMENT LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: OLIVER ABEL SMITH
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8619688

Charge code: 0861 9688 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th February 2018 and created by 1I0G UK LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

28th February 2018 .

Given at Companies House, Cardiff on 5th March 2018

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

Date: 2./ .92/ 2018

100G UK LTD

as Chargor
AGR WELL MANAGEMENT LIMITED

as Secured Creditor

Security Agreement

THIS SECURITY AGREEMENT IS SUBJEGT TO, AND THE RIGHTS OF THE SECURED CRECITOR ARE LIMITED EY, A
DEED OF PRIORITIES DATED 4 DECEMEER 2015 (AS AMENDED ANCYOR RESTATED ONM 30 DECEMBER 20158, 20
JULY 2016, 22 DECENBER 2017 AND GN OR ABOUT THE DATE HERECF)
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M

THIS SECURITY AGREEMENT {"Deed") is made the 20 day of I:E-Lv.:u-fj 2018

BETWEEN:

I0G UK LTD, a company registered in Englend and Wales under company registration number 0BG12868 with ils
registered offlces at 6" Floor, 60 Gracechurch Street, London, EC3V OHR {the "Chargor™); and

(2) AGR WELL MANAGEMENT LIMITED, e company registerad in Scolland {company registration no. SC189858)
whose registered office is at Unlon Plaza, 1 Unicn Wynt, Aberdasn AB10 15L (the "Secured Creditor").
IT IS AGREED:

1. [mterpretation

1.1 Definitions

In this Dead:

"Authorisation” means an authorisation, consent, approval, resoiution, licence, exemption, filing, nofarisation or
registralior,

"Charged Property” means all the assets and undertaking of a Chargor which from time to time are. or purport fo
be, the subject of the sectirity created in favour of the Securad Creditor by ar pursuant to lhis Deed;

'"Company" means 10G Norih Sea Limiled, a company registerad in England and Wales (Company Mumber:
07632600}, whose regislered office is at 6th Floor, Gracechurch Street, London EC3V QHR;

"Consent” means, in relafion to eny Relevent Field Document, any consent and/er waivar fram any parly (other than
the Chargar) ta that Ralavant Field Dacument which is reguired pursuant to that Relevant Fisld Docurnent in crder
for the Ghargor to grant the Security contemplated by this Deed over ils rights to and titlz and intsreet In that
Relevant Field Document wilhout the Changor being in hraach af Inal Relevant Field Document;

“Deed of Prigrities” means a dead of prioiities dated 4 December 2015 (as amended andior restatad on 3D
December 2015, 20 July 20115, 22 Decembear 2017 and on or about the date hereaf) and made between, amongst
clhers, the Chargoar, the Company, the Farent and the Secursd Craditar,;

"Deferred Payment Deed" means the deferrad payment deed deled 22 December 2017 and made between the
Securad Credifor, the Company and the Parent;

“Event of Default" means an Event of Default as such term is defined in the Deed of Priorities;

"Guarantee” means lhe guatanlee entered into on the date herecf by he Chargor in favour of the Secured Greditor;
"LPA" means tha Law of Propery Act 1925,

“Obliger' means each of the Chargor, the Parent and the Gampeny;

“Pargnt’ means Independent O & CGas plg, & company registered in England and Walses with cormpany number
07434350 whose registerad office |s at 6" Floor, B0 Gracechurch Street, London, EC3V OHR;

"Receiver’ means any receiver, receiver and manager or administrative receiver of the whole or any part of the
Charged Proparty:

"Related Rights" maeans, in relation to any property, asset or ight:

(a} the proceeds of sale and / or other realisation of that prapery, assst or right;
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1.2

(b) all Security, options, agreements, rights, easements, benefils, indemnlties, guaraniees, warranties of
covenants for title In respact ef such properly, asset or right:

(c) all rights under any agreement far lease, sale or use in respecl of such property or asset o right; and

(d) any monies and proceeds paid or payable in respact of that assel;

"Relevant Assets" means ach al:

{a) the Mallsworth fleld lying within UK offshore production licence P.130, Block 48/25b and a licancs P.2342
relating to Block 48/25a;

(b} the: Elland fiald lying within UK offshore production licence P.03S Block 48/21a,

(c) the Southwark field lying within UK offshore production licenca P 1815 Bleck 49/24¢; and

(d} any ather fields for which the Chargor has or may In the fulura obtain an offshare productian licence;

“Relevant Field Pocuments" means:

(a} sach joint operating agreement and / or unitisation and unit operafing agreement relating to the
transportation, processing and [ or storage of produclion from the Relevant Assels, each agreement for the
sale or marketing of sroduction from Ihe Relevant Assets and sach olhsr material agreement relating ta the
Relevant Assets and / or hydresarbons preduced relating to the Relevant Assets; and

s} any document and / or agreemant relating to the acquisition by the Charger of any interest ia any Ralevant
Field Licence relating to a develapment or cperating asset, including, withcut [imitation the documents
listed in Schedule 1 {Relevant Field Documents);

"Relevant Flald Licences" means all of each Ghargor's applicable working interast 'n the UK petroleum production
icences listed below: :

{a) Licence number P.130, Block 48/25b and licenca numbar P.2342, Block 48/25a (Nailsworth, formerly
MNorth-West Vulcan),

(b} Licence nurnber P.02%, Black 49213 (Elland farmerly Vulcan East);
(3] Licence nurhber P 1815, Block 4842 1c (Southwark, formerly Vulean South); and
(d} any other llcence which a Ghargor hes now or may in the future obtain.

"Securad Llabllitles" means the aggregats amount of all present and fulure llabllities and cbligalicns of the Chargor
to the Secured Creditor under or in connaction with the Guarantee and whether owed or incurrad alone or jointly and 7
or severally with another and as principal ar as suraty or in any other capacity or of any nafure; and

"Security” means a mortgage, charge, pletige, lien or any ather securlly Interast sacuring any abligation of any person
or any other agresment or arrangemant having a similar effect.

Implied covanants

The ohbligations of the Ghargor under this Dead shall be dzemad to be included in this Deed by virue of Part | of the
Law of Proparty (Miscellaneous Provisions) Act 1994,

Interpretation in this Deed, unless the canlext otherwise reguires:

(a) words importing the singuler shall inciude the plural and vice varsa and raferance to any gender includes
the oiher gander;
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4.1

4.2

5.1

5.2

o) the lerm "assets" includes all property, righis and revenues whalsogver, and wherssoever, presant and
future;

{c) references to a "guarantas” include an indemnity or any other form of surety;

) an Event of Default is "continuing” if it has not b2en remediad to Ihe satisfaction of the Secured Creditor or
walved;

(e) all references to documents Include all variations and raplacements of such documents and supplements to

such documents;

{f} all references fo a party include referances to its personal representatives, permitted assigns and
transferees and its successors in title,

q) references to persens include hodies corporats, unincarporeied associalions and partrerships;

(h) wards and phrases defined in the Companizs Act 2006 have the same meenings in this Deed but the word
"campany” includes any body corsorals;

" headings are for reference purposes only and shall not affect Ihe censtruction of anyihing in this Deed; and

() Teferences to "Clauses" are to the clauses ar sub-cleuses of this Deed and references to the "Schedule”

are to the schedule to this Deed. The Schedule shall be lregled as an infegral part of this Deed and
referancas to this Deed shall include the Schedule.

Casad of Priorities

This Deed and all its terms are subject to the terms of tha Deed of Priorities.

Covenant to Pay

The Chargor covenants with the Secured Gredilor to pay 1o the Secured Crediter or dischargs all the Secured
Liabilities when due in accordance with the termes of the Guaramies.

Fixed Securlty

Comman provisions as to all Securily
All fha Sacurity created by or pursuant i this Deed is created wikth full tile guarantee and as continuing socurity for
the payment and discharge of all the Secured Liabililies.

Fixed Charge
The Chargor with full title gueraniee charges by way of first fixed chargs to the Sacured Greditor all ite right, ttle and
interasl from time to time in any and aach of tha following:

{a) tha Relevant Field Licences; and

(b) the Helevant Field Documents and together with all Related Rights relafing thereto,
Floating Security

Floating charge
The Chargor charges by way of first floating charge the whole of lis pressnt and future business, undertaking and
assels lo the extent that they are not effectively charged to the Secured Creditor by way of fixed security under

Clause 4 (Fixed Securffy).

Conversion
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5.3

6.4

8.5

56

Subject to Clause 5.3 (Moraforivm undor lnsoivency Act), the Secured Credilar may, at any time, by writfen notice to
the Ghargor, convert the floating charge created by the Chargor by Clause 5.1 (Ficaling charge) Into a fixad charge
as regards any assets specifiad in the notice iT.

(a) an Event of Default has occurred;

(b} the Secured Credifor considers such assets t0 be in danger of teing seized or soid under any form of
distress, aitachment, execution or ofher kegal process or to be otherwise In jeopardy or to be at risk of
beceming subjact to any Security {other than this Security); or

(c} the Secured Craditor considers it is necessary n order to protect the value of Ihe Relevant Asset or the
priority of this Security.

Maratorium under Insalvency Act

The Secured Creditor shall not be entillad ta convert the floating charge crealed by Clause 5.1 {Fleating chargs) into
a fixed charge as a rasuit only of the Chargor obtaining 8 maraterium or anything done with a vicw to obtaining a
moratorium under section 1A of and Schedulz A1 (o the Insolvency Act 1266.

Gualifying floating charge

Faragraph 14 of Schedule B1 ko the Insolvency Act 1988 applics to Lhe floafing charge created by Clause 5.1
{Ficating charge), which is a "gualifying floaling charge” for the purpose of paragraph 14{1) of Scheduis B1 to the
insalvency Act 1986,

Automatic conversion

The floating charge created by Clause 5.1 {Floaling chargs) will convert automatically into a fixed charge cver all of
the Chargor's assets, rights and property not already subject to an effective fixed charga:

{a) upon the presentation of an application to the court for the making of an adminlatration ordar in relation to
the Chargor or the giving of writken notice by any person (who is entitled lo do 50) of its intention to appaint
an administrator of the Chargor or the filing of such &8 nolice with the ceurt or if the Secured Creditor
receives notice of an intention to appoint an adminisiratar of the Chargar,;

{b) if any stap is taken to appeint a liquidator, pravisional liguidator, administrator or Receiver in respedct of the
Chargor or over all or any of its assets, or if such pareon Is appointed;

(c} If a petition is prasenled for the compulsory winding-up of the Chargor, a meeting is convensd for the
paseing of a rasolutlan for the voluntary winding-up of the Chargor or a resclution is passed or an order is
made for the dissolution or recrganisation of the Charger;

(d) if the Chargor takes any step lo creale Security over any Charged Property in breach of Clause 7
{Restrichions ot dealing),

(&) if any person takes any slegp lo seize, ailach, charge, take possession of or sell any Charged Proparty
under any ferm of distress, sequestrafion, execution or other process; or
(f) in any other circurmsiances prescribed by law.

Reconversion to floating charge

Any lloating charge which has crystaliised under Glause 5.2 (Convarsion) or Clause 5.5 (Avicmaliz conversion) may,
by natice In writing givan at any time by the Secured Creditor Lo the Chargor, be reconverted inlo a floafing charge
under Cluse 51 (Floaflng charge) in relation 1o the assels, righls and preperly specified in such notice.



EXECUTION VERSION

6.1

6.2

8.3

g4

g.5

6. Provisions relating to Security
Trust

If or o the exlent that for any reason the charging of any Chargad Praperty is prohibited, the Charger shall hold it on
Irust for the Sacured Creditor.

Further assurance

The Chargor shall take all such action as may be lawfully evailatle to it and which are necessary, In the apinicn of
the Secured Creditor (acting reasonably), far the purpase of creating, perfecting or maintaining the Security created
ar inlended to be created pursuant o this Deed including the obfaining of any necessary consent (in form and
cantant salisfactory to the Secured Creditor, acling reasonably) (o enable Its asssts fo ba charged pursuant to this
Dzed or to faciltate the enforcemanl of thai Securily, of the exercise of any powers or discretions intended to be
vested in the Secured Craditer or any Racaiver oy this Deed. Immedialely upon obtaining any necaessary coneent tha
assel concened shall become subject to the security created by this Deed. The Chargor shall promplly deliver a
copy of each such cansent Lo the Secured Creditor.

Consents

Without prejudice to Clause 6.2 (Furfher assurance), lo the extent that any Relevant Field Documeant cannot be
sacurad as provided heraunder without the Consent of & parfy to that Relevant Fizld Document:

(a) the Chargor shall, as scon es possitle, nolify the Secured Craditar of the requirement far such Consent;

4)] the Chargor shall use all reasonable endeavours to obtaln any consenls necessary or fo remove any
restriction on the creafion of Securily {in each case in form and substance salisfaclory to the Secured
Creditor, acting reasohably) to enable tha Retevant Field Document ko ke the subject of Security pursuant
to this Deed and forthwith upon obtaining fat Consent, give witten notice of the same to the Secured
Greditor {together with a copy of ihat Consent) and immadiately upon obtaining any such Congent, the
assat cancernad will become subject lo the Secwrily crealed pursuant to (hie Daad; and

(c} until such time as such Consent is oblained the Securily created by or pursuant to this Deed will secure all
amounts which the Charger may receive, or has recelved, under the Relevant Fisld Documant but (to the
extent such Consant Is required) exclude such Relevanl Field Document (cther than any amounts raceived
or to be received thereunder).

Mo liability
Newithstanding anything containad in this Daad:

(a)  the Secured Greditor shall b2 under ro abiigation or llablllty under arin respact of Ihe Gharged Property or be
liable to make any paymenl under or in respect of the Charged Property:

()  the Saecurad Creditar shall not be obliged lo take any sbeps recessary to presaerve any of the Charged
Property or enforce against Ihe Chargor or any cther person any terr of any Relevant Field Docurnent or
Relevant Field Licence, or ta make any enquiries as lo the nature or sufficiency of any payment racslved by
the Chargor pursuant to any term of any Relevant Fiald Document or Relevent Field Licence; and

() tha Chargor shall remain solely and fully liable under or In respect of tha Relevant Field Dacuments and
Relevant Field Licences to perdorm all the cbligelions and to pay all losses, costs, sxpenses, taxes and
damages payable by it under or in cannsclion with them.

Custodians and nominees

The Secured Creditor may appoint and pay any person to act as a custodian or nofmihes on any terms in relation to
all or eny part of the Charged Properly as the Securad Craditar may (acling reasonably) determine and the Secured
Craditor shall not be responsible for any loss, lablity, expensa, demand, cost, claim or proceedings incurred by
reascn of the misconduct, omission or default on the pail of any such persan or be boaund to supervise the
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a.1

a2

8.3

6.4

8.5

8.6

proceedings or acts of any such person.

Rastrictions on dealing
The Chargor shall not;

(2} craatz of penmit fo subsist any Security over any of the Charged Proparly; or

(b} sell, transfer, licenca, leass, dispase or olherwize desl with any of the Charged Property charged to the
Secured Creditor by way of fixed security pursuant to Clause 4 (Fived Secify); or

() sell, transfer, licence, lease, dispase or otherwisa daal with any of the Charged Property charged {o the
Secured Creditor by way of floaiing security pursuant to Clause 5 (Ficating Sscurily) otherwise than in the
prdinary course of its business,

in each case, excepl as expressly pennitied to do so under the Deed of Priorities.

Representations
The: Chargor makes the representations and warranties set aut In this Clause to the Secursd Creditor.

Status
{a) It is a carporation, duly incorporated and validly existing under the law of ils Jurisdiction of incorporatian,
(b} It has the power to own its assets and carry on ils business a5 itls belny conducted,

Power and authority

It has the power to enter Into, perfonm and deliver, and has taken all necessary aclion to authorise its entry intg,
perfomance and delivery of, this deed and the Guarantee and Ihe fransackicns cenlamplaled by the Relevant
Documentls.

Binding obligations

The cbligations expressed to be assumed by It In this deed and tha Guarantss are, subject to any general principles
of law limiting jis obligations, kqal, valid, binding and ehforcaable abligations.

Non-canflict with olher obligations

The entry inlo and performancs by It of, and the transaclicns contemplated 2y, lhis deed and the Guarantee do not
and wall not conflict with:

(a) any law or requlation applicable to il; or

(&) its constitufional documents.

No breach

Thare is no breach or default continuing under Ihe terms of the Suaranies.

Aulhorisations

All Autharlsations requirad or desirable:
{a) to enabla it lawfully to enter inle, exercise its rights and comply wilh its obligations in this deed and tha
Guarantee to which itis a party; and

(b} to make this deed and the Guarantes admissible in evidence in its jurisdiction of incomoration, have been
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ar

4.8

49

a1

9.2

9.3

8.4

oblained or effected and arz in full force and effiect.

Praject Documents

Ezch of the Relevant Field Licences and Relevant Field Dacuments is in full force and effect, and no default or event
of defaull has ocourred and is continying with respect to any Relevant Field Licences and Ralevant Fisld Documents.

Pari passi ranking

lts payment obligations under this deed and the Guarantes rank at least pari passu with the claims of all its other
unsecured and unsubordinated creditors, except for obligations mandatorily preferred by law applying ta companies
qganerally.

Relevant Assels

The Relevant Assets comprise all lhe fialds for which tha Chargor has a UK offshore production licence

Undertakings
Change of business

The Charger shall procure that no subslantial chenge is mage to the general nalure of its business fram that carrfed
on at the date of this Deed.

Compliance with laws

The Chargor shall comply in all respscls wilh all laws to which it may be subject, if failure g0 to comply would
materially impair its ability to perform its obligalions under this deed and the Guarantze.

Insurance

(a] Sava in respect of risks in respecl of which il is the responsibility of the operator undzer the applicable joint
operating agreement, tha Chargor shall maintain insurances on and in relatien (o ils business and assets
against those risks and 1o the extent as is usual for companies carrying on the same or subslantially similar
business.

(b)  Allinsurances must be with repufable independent Insuranca compan’ss or undansriters.

Project Documents
{a} The Chargor;

i obtain and maintain all material Authorisations necessary in order to lawfully enfer info and
exarclse and enforce any ownership or other materal rights under any Relevant Field Licence
and Relevant Field Document;

{iiy take all necessary action thal is availabls to it to ensure that all Relevant Field Licences and
Relevant Fickd Documents remain in full force and effect and Lo prevent the tarminzgtion of any
such Relevant Field Licence or Relevant Field Document in acoardance with the terms thereaf or
otherwize, and duly perform ils matenal obligations and exercise its maberial rights thereunder;
and

(i) axarcise |Is material rights under the Relevanl Field Licence and Relevant Field Document
consistently with lis obligations under the Secured Craditor Dacumants.

() The Chargor shall nat:

M without the prior wrillen consent of the Secured Creditor, make any material amendmant to any
Relevant Fisld Licance and Relevanl Field Documenl, unless such amendment could not
reasonably be expected to have 2 material adverse effect on the Secured Gradilar's rights under
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9.6

10.
10.1

10.2

any Secured Creditor Document or cthenwise prejudice the validity or enferceability of the
Security,

(i1) exarcise its righls in relation to the development of the Relevant Fiald Licances or under or in
relation lo any Relevant Field Document in a way that could reasanably be expactsd {o be
materially prejudicial to the inlerasts of the Secured Greditors rights under any Secured Creditor
Dacument; or

(illy entar into any new agreement after that could be reesonably expected o be materially prejudicial
to the interests of the Secured Crediter's rights undsr any Secured Creditor Desument or
otherwise prejudice the validity or enforceability of the Security created pursuant to the Security
Documents.

Pari passu ranking

The Chargor shall ensure that its paymant obligstions under this deecd and the Guarantee rank al least par passu
with the claims of all its other unsecured and unsubordinated cradifars, except for obligations mandatorily preferred
by law applying to companies generally.

Infzmnalion

The Chargor shall from time 1a tinte on request of the Secured Creditor and in a reasonabie timaframe having regard
to the nature of the information Tequasted, fumish the Sscured Creditor with sush Information as the Secured
Graditor may reasanably require about that Chargor's business and affairs, the Charged Property and its compllanca
with the terms of this Dead and the Chargor shall permil the Secured Crediter, its representatives, professional
advisers and contractors, access at all reasonabls imes and on reasonable notice (a} to inspect end take copies and
axtracls from the books, accounis and records of that Ghangar and (b) to vlew the Charged Assats (withoul becoming
liable a3 morigagee in possession), provided Ihat the Secured Creditor shall ensure that in accessing any Chargad
Property that iz a physical asset the Senior Creditor's representalives, professional advisers and confractors comply
with all health and safety regulations or dirsctions of tha Chargar and ell ofher regulations of the Charger which a
reasonebly prudent operator of such assefs would Implement. The Chargors shall nof be entitled to charge the
Secured Crediter for providing such access unlass the request is to access offshore facililies and an Evant of Default
is not then continuing.

Cemand and Enforcement
Enforcement

The Security created undsr this Deed shall bacome immaciately enforceable against the Chargor at any time on or
afler the occumence of an Event of Cafault which s continuing, following which the Secured Greditor may, without
notice la the Chargor or prier Aulhorisation from any court, in its absolute discretion:

(2) sacura and perfect lis fitte o all ar any part of the Charged Properly,

(3 enforce all or any part of that Security at tha times, In the manner and cn the larms it thinks fit and take
possession of and hold or dispose of all ar any part of the Charged Property (and any assets of any
Chargar which, when gotin, would be parl of the Charged Property) at tha times, in the manner and on the
tarms it thinks fit (Induding whethar for cesh or non-cash conzsideration); and

(c whather or not il hae appointed 8 Recaiver, exercise all or any of the righls, powers, authorities and
discretions confarrad by the Law of Praperly Act 1925 (as varied or extended by this Deed) on morlgagess
and by this Deed on any Receiver or otherwise conferred by [aw on martgagess ar Receivars.

Detmand for payment

Any demand for payment, and any othar notlce to be givan by tha Secured Creditor unger this Deed, shall be in
writing and may be signed by any autharised signatory on bahalf of the Secured Craditor.
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11.
1.4

11.3

11.4

11.6

Raceivers
Appointment

At any fime after the Security created under this Deed has hecome anforceanle {and without prajudice to Clause
10.1) in respect of and againsl the Chargor, the Secured Creditor may appeint any person or persons o e a
Receiver or Recsivers of all or any part of the Charged Property of the Chargor charged under this Deed or appeint
ane or more persons to be an adminlstrator of the Chargor pursuant lo paragraph 14 of Schedute B1 of the
Ineolvency Act 1986, An appaintment over part enly of such Charged Propery shall not praclude ihe Secured
Crediter from making any subsequent appoiniment over any other part of such Charged Pragerly.

Appuointment in writing

The appointment of a Receivar shall ba in wiiting, and may be signed by any authorised sfgnatary an oehalf of the
Sacured Creditor, Where more than one persan is gcling at eny dme as Receiver, they shall have power lo act

saverzlly as well as joinlly.
Remuneration

The Secured Creditor may from time lo time determine the remuneration of the Recelver (which shall not be subject
fo the limit in section 109(8) of thz LPA} and may (subjsct fo the application of ssctian 45 of the Insolvency Act 1586}
remaove any person from office in relation to all or any parl of the Charged Praperly of which he is the Receiver and at
eny time appoint a further or other Receivar or Receivers over all or any part of such Charged Property.

Cansolidaiion

Sectian 53 of the LPA shall not apply to this Deed or 1o any sals made under it. Tha Secured Creditor shall have the
right (to Ihe extent permitted by law, without netice to & Ghargor) to consolidate all or any of the sacurity created by or
pursuant 1o this Deed with any olher secudty in existence at any time.

FPower of sale

Section 103 of the LPA shall not apply ko this Deed and the power of sale arsing undar the LPA shall arise on the
date of this Deed {and the Secured Liabliliss shall be deemed to have become due and payabla for that purpose).
The power of sale and other powers conferred by section 101 of the LPA as varied or extended by this Dasd and
thosa powers conferred {expressly or by reference) on a Receiver shall be immedialely exercisable by the Sacured
Creditor at any tirne on ar after the date that this Deed has become enforceable.

Powars

The Receiver shall be ihe agent of a Ghargor {which shall e solely liable for his acts, defaults and remuneration)
unlass and untll that Chargor goes into Bquidatien from which time he shall act as principal and shall not becoime the
ggent of the Secured Creditor, and Ine Raceiver shall have and he enlilad to exercisa In ralation to the Charged

Prapery all the powers,

(a) of an adminisirative receivar set cut in Schedule 1 ka the Insolvency Act 1986, whether or net the Raceiver
is an adminislralive receiver,

(b alt of the powers conferred fram time to fime on receivers, morigagors and mortgagees in possession by
the LPA;

{c} and rights that an absolute swner would hava in relation to any Gharged Property, and

{d) to do all things which, In the apinicn of the Receivar, are incidental to any of the powasre, functions,

authorities or discrelions conferred or vested In the Racaiver pursuent to this Deed or Upon receivars by
statute or law ganerally {including the bringing or defanding of precesdings in the name of, or on behalf of,
the Chargar; the callaction andfar realisation of Charged Property in such manner and on such iemms as
the Receiver sees fit; and the axacution of docurnents in the name of the Chargor (whather under hand, or
by way of deed or by wtilisation of the company eeal of the Chargon)).

11
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Power of Attorney
Appointment

The Charger hereby irrevocably and by way of securlty appolnts:
{a) the Secured Creditor {whether or not a Recelver has baen appeinted); and also

{b) {as a separafe appointment) each Receivar.

severally as the altarnay and atlorneys of that Chargor with power after the occurance cf an Event of
Default that is continuing or If lhe Chargor has falled to do any act or 1o executed any documant within 5
tusiness days of a request by the Szcured Creditor to do s, to do eny act, and execule and dsliver any
dead ar other documant on behalf of and in the name of thea Chargor, which the Chargor could be required
to da or exacuta under any provision of this Deed, or which the Secured Cradilar may consider necessary
{acting reasenably and in gocd faith) for perfecling the Secured Credilor's tille to any af the Charged
Property of the Ghargor or enabling the Sacured Gredilor or lhe Receiver to exercise any of ite or his rights
or pawers under this Deed.

Ratlfleation

The Chargor ratifies and confims and agrees to ratify and confirm whatever any such attornsy as is mentaned in
Clause 12.1 (Appointment} shall do or purpari to do in the exarelse or purporied exercige of ail or any of the powers,
acts or other matters referred to in Clausa 12,1 {Agpoimiment).

Application of Moneys
Al sums received by virttue of his Deed by the Secursd Creditor or the Receiver shall be agplied towards payment of
the Secured Liablllites In accordance with the Deed of Priorities.

Protection of Third Partles
() Purchasers

No purchaser from or ofher person dealing with the Secured Crediter, any person to whom [t has delagaied any of
itz powsars, or the Receiver shall be esncernad k2 snauire whether any of the powers which they have axarcised has
afisan ar become exercisable, or whether the Secured Liabilites remain outstending or whether any event has
happened to authoriss e Receiver fo act or as o the propriety or validity of the exercize of eny such power, and
the titke and position of a purchaser or such parson shall not be impeachable by reference 1o any of ihose matters.

(b} Recaipts

Tha receipt of lhe Secured Creditor or the Recelver shall be an absolule and conclusive discharge to a purchaser or
any other person dealing with the Securad Creditor,

Praotection of the Secured Credltor and any Receiver
Mo liability

The Secured Craditer and any Receiver shall not be fiable in respect of any loss or damaga which arises out of the
axarcise, or allempted or purported exercise of, or the failure to exercize any of their respaclive powers under this

Deed.
Indemnity

The Charger shall indemnify end keep Indemnified the Sacurad Creditor, every Receiver, and any person whe acts
ax the sarvant, agent, delegale or alterney of any of them, agalnst all claims, casts, expenses and [iabilitkes which
they may suffer ar incur arising m any way out of the taldng or haiding of this Deed, the exercise or purported
exercize of any right, power, authorily or discretion given by il, or any olher acl or omission in relation to this Deed or

12
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15.4

16.

16.1

18.2

16.3

17.
17.1

17.2

the Chared Property.
Exanerafion

Neither the Secured Creditor, nar any Racelver, shall by reason of [t ar the Raceiver entering into passessian of the
Charged Property or any pait thereof, be liable lo accaunt as mortgages in possession or be llable far any loss ar
realisation or for any default or omission for which a mortaages in possassion might be liable; but every Receiver
duly appainted under this Deed shall For all purposes be deemed to be in the sarne position as a recelver duly
appointed by a morngagee under the LPA save ko the axtent that the provisions of that Act are varied by or are
inconsistent with the provisions of Lhis Deed when the provisions of this Deed shall prevall and every such Receiver
and the Secured Greditor shall in any event be entilied to all the rights, powers, privileges and immunities conferred
by the LPA on mordgagees and receivers duly appeinted under the LPA

Caonlinuing pratection

The provisions of this Clause 15 shall continue in fuli force and effect notwithstanding any release or discharge of this
Deed, or the discharge of any Recalver from offlce.
Provisions relating to the Secured Creditor

Powers and discretions

The rights, powers and discretions given to the Secured Creditorin this Deed;

(a) may be exercisaed as often as, and in such manner as, the Secured Credilor thinks fit;
(o) are curnulative, and are not exclusive of any of its r(ghts under the genearal law; and
(c) may only ba waived in writing and specifically, and any delsy in exercising, or non- exercise of, any right, is

not a waiver of it
Certificates

A ceriificate by an authorised officer of he Sscured Craditor as to any sums payabla o the Secured Craditor under
this Deed shall {save in the case of manifesl error) be conclusive and binding upon the Charger for all purposes.

Assgnment

The Secured Creditor may assign this Deed if it also assigns its rights under the Deed of Prierities in accordance
with clause 13 of the Deed of Pricrities and Ihe Secured Crediter may disclose any informalion in it possession
relating to the Chargors, its affairs or the Secured Liablllties to any actual or prospeclive asslgnee.

Preservation of security
Continuing Security

This Deed shall be a continuing security to the Secured Craditor and shall remaln in ferce until expreesiy discharged
in writing by the Secured Creditor notwithstanding any intermediate sefttement of account or other matter or thing
whatsoever and shall be without prejudice and in addition to any other right, remedy or Security of any kind which the
Securad Creditar may hava now or at any time in the future for or in respect of any of the Secured Liabililies.

Waivar of Defences

Neither the Securily created by this Deed nor the etligations of the Chargor under this Deed will be affected by an
acl, amission, matter or thing which, but for this Clause, would reduce, release or prejudice that Securily or any of
thase obligations {whather or nat known to It or the Sacurad Graditar) including:

(a) any ime, waiver or consent granted to, or compasition with, the Chargor or other person;
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17.4

17.5
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(Y  the release of the Chargor or any ather person under the terms af any compositian or arrangement with any
parson,

(¢}  the taking, variation, compromise, exchange, renewal, enfarcement or release of, ar rafusal or neglect o
perfact, take up or enfarce, any rights against, or Securily over, assels of the Chargar or other person or any
non-presentation or nen-observance of any formelity or other requirement in respect of any instrument or any
failure to realise the full value of any Security;

{d)  any incapacity or lack of power, authority of legai pereonality of or dissclution ar change in lhe members or
status of the Chargor or any other person;

(e}  any amendment {however fundamental), replacement, varlation, novation, assignment ar the avoidance ar
termination of this deed or the Guarantee or any other docurnent or Security;

n eny unenforceabifity, illegality or invalidily of any obligation of, or any Sscurity created by, any persen undar
this deed or the Guarantee or any other document, or

(@) an insolvency, liquidation, administratien or similar procedure,
Order of Revourse

This Deed may be enforced against the Chargor without the Secured Creditor first having recoursa to any other nght,
remedy, guaranies or Security held by or aveilable to any of them.

Reingtaternent

If any payment by the Chargor or discharge given by the Secured Creditor (whather in respact of tha abligations of
the Ghargor or any Securlty for those obligations or otherwise) is avoided or reduced as a result of Insalvency,
liquidation, administration or any similar event:

{a) the liabilily of the Chargor and the Securily created by this Deed shall sontinve as if the paymant,
dlecharge, avoidanca or raduction had not accurred; and

(k) the Secured Creditor shall be entifled to recover the value or amount of that Sacurlly or paymant Iram the
Chargor, as if the payment, discharge, avoidance or reduction had not ocourred

Chargor Intent

Without prejudics to the generality of Clause 17.2 [Waier of Defences), the Chargor expressly confims that It
intends that the Security creabed under this Daed and all rights, powers and remedies of the Secured Creditor
provided by or pursuant te this Deed or by law shall exdend from time fo time to any (however fundamental and af
whalsoever nature, and whether or not more onzrous) varation, increase, extension or addition of or to any of this
deed or the Guarantee andfer eny facility or amount made evailable under any of the Relevant Documents for the
purposes of or In connaction with any of the following: business acquisitions of any nature; incrgasing working
capital; enabling invastor distributions to be made; carying out restructurings; refinancing existing faciliies;
refinancing any other indebtedness; making faciliies available to new horrowars; any ather variation or extension of
the purposas for which any such fecility or amount might be made available from time to time; and any fees, costs
andior expenses associated with any of the foregoing.

Ceferral of rights

UnHl the Secured Liahilities are discharged in full, the Chergor will not exercise any rights which it may have by
reason of performance by it of its obligations under this Deed:

(a) to be indemnified by the Parent or in respect of any other persaon;

by to claim any contrilbution from any guarantor or any other person in respect of tha Chargor's ohligalions
under this deed or the Guarantee;

(e} to take the benefit (in whole o in part and whether oy way of subrogation or otherwise) of any rights of the
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Secured Creditor under this deed or the Guarantee or of any other guarantee or Security taken pursvant ta,
or in connaction with, this deed ar the Guarantee by the Secured Cradifor;

{d) to bring lagal or other proceedings for an arder requiring the Parent or olher person o make any payment,
or performn any obligation, in respect of which sny Farent or other person has given a guarantee,
undertaking or indemnity under this deed or the Guarantee;

(e} to exercise any right of set-off agalnst the Parent ot othar person; and/or
(i) to claim or prove as a credlior of the Parent ar other persan in competition wilh the Secured Craditor.

If the Chargor racaivas any banefit, payment or distribuficn in reletion ko such rights it shali hold that beneftt,
payment or distribution fo the extent n=csesary to enable all amounts which may e or become payable to
the Secured Creditor by Ihe Chargor undar ar in connsction with this dasd or the Guarantee lo be repaid in
full on brust for the Secured Creditor and shall promptly pay or transfer the same to the Secured Craditor or
as tha Saecurad Creditor may direct for application in accordance with Clause 13 (Applicafion of Monays).

Additional Security

The Security created by the Chargor under this Desd are In addition te and are not in any way prejudiced by any
other guarantee or Security now or subsequently held by the Secured Crediter,

Release

(a) Upon the imevocabla and unconditianal payment and discharge in full of the Secured Liabilities the Securad
Creditor shall, or shall procure that Its appoinfaes will, at the request and cost of the Chargor release the
Charged Propeity frem this Dead.

(b} Mo amount paid, repaid or craditad ko the Securad Creditor shall ba treated for Ihe purposes of this Deed
as having been irmevocably paid if in the reasonable opinion of the Secured Craditor, the paymant or credit
of such amount is likely to be avoided or reduced because of any laws applicable an bankruptey,
insolvency, liquidation or any similar laws. |f any amount peid, repaid or credited to the Secured Creditor is
avoided or reduced because of any laws applicabla on bankruptey, inscivency, liguidation or any similar
laws then any release, discharge or setflement between the Secured Craditor and fha Charger shall be
deamed nof to have occurred and Lthe Secured Graditar shall be entitled to enforee Ihls Deed subsaquantly
as if such release, discharge or sattiemsnt had not occurred and any such payment had nol been mace.

Miscellanzous Provisions

Severabilily

If any provision of this Deed is ilkegal, invalid or unenforceable in any jurisdiction, that shall not affeck:

(a) the validity or enforceability of any other provislon, [n any jurisdiction; ar
{b) the validity or enforceabillly of that particular provision, in any other jurisdicflon.

Costs, charqgas and expenses

All coste, charges and axpenses incurred ar paid by the Secured Creditor or by the Receiver in the exarclse of any
power or right given by this Deed {including its snforcement) ar in relation to any consent reguested by the Chargor,
or in perfecting or otherwise in cornection with this Deed or the Charged Property and sll sums recoverable under
Clause 15 {Proleclion of the Secwted Credifor and sy Reeeiver), shall form part of the Secured Liabilities.

Coniracts {Rights of Third Parties) Act 1859

The Secured Creditor, any Recelver and thelr respective officers, employees and agenls may enfarce any temm of
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this Deed which purparts to confar a banafit on Ihat person, but no other person who is not a parly to this Desd has
any right under the Contracts {Righis of Third Partles) Act 1999 {the "Third Parties Act") to enforce or to enjoy the
tenefit of any term of this Deed.

Countemarts

This Deed may be executed in any numbzer of countarparts, and this has the same effect as If lhe signatures on the
caunlerparts were oi a single copy of this Deed.

Notices
Communlcations in Writing

Each communicalion to be made under or in conneclion with this Decd shall be made in wriing and, unless
otherwise stated, shall be made by fax ar latter.

Addresses

The sddress (and the department or offfcer, If any, far whose atlention the communiczlion is to be mede) for any
communicaflan or documant ta ba made or delivered under or in connection with this Deed is:

(&} in tha case of the Ghargor, thet identfied wilh its name above;

{b) in the case of the Secured Craditar, that identified with its name above,

or any subslitute addiess, or department or officer as the Chargor may naflfy t6 the Securad Creditor {or the
Secured Creditor may notify to the Ghargar, if a change is made by the Secured Creditor) by not less than five
Business Days' nolice.

Delivery

(a) Any communication or decumsent made or delivered by one person fe anather under or in connéction with
this Dreed will only be effective:

(i} if by way of fax, when received in legible form; or

(ily if hy way of letler, when it hes been lefl at ihe relevant address or five Busihess Days after baing
deposited In the post postaga prapaid in an envelope eddressed te it el that address,

and, if a particular depariment or oflicer iz specified es part of its eddress details provided under Clause
20.2 (Addresses) of this Deeds if addressed to that departmant ar officer.

()] Any communication or document to be made or delivered to the Secured Creditor will he effeciiva only
when actually received by the Secured Gredilar and then only if it is expressty marked for the attention of
the department or officer identified with the Sacured Creditors signature below (or any substitule
department or officer w5 he Secured Creditor shall s pesify for this purpose).

Expenses, Stamp Taxes and Indemniiy
Expenses

The: Charger ghall, from time to time on demend of the Secured Creditor, reimburee the Secured Creditor for all the
costs and expenses (including lagal fees) on a full ndemnity basis tegether with any VAT thereon incurred by it in
cannection with the exerclse, prasenvaticn andior enfarcamant of any of its right under, or lhe Security conterplated
try, Ihis Deed or any proceedings instituted by or against the Secursd Creditor a= a consequence of teking or holding
the Security or of anforcing its rights under this Deed.

Stamp Taxes

The Chargor shall pay all stamp, registralion, netarial and other taxes and fees lo which this Deed, the Securily

16
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22,

contemplated fn this Deed or any judgment given in ecnnaction wilh it is or af any time may be subject and shall,
from lime to thne, indemnify the Secured Creditor on demand againsl any liabilides, costs, claims and expenses
resuiting from any faiture to pay or delay In gaying any such tax.

Indemnity

The Chargor shall, notwithstanding any release or discharge of 21l or any part of the Security created by or pursuant
to this Deed, indemnify the Secured Creditor, Its agents, atlorneys and any Recefver against any aclion, procgeding,
daims, losses, lisbilities and costs which It may sustain as & consequence of any breach by tha Chargor of lhe
provisions of this Deed, the exerclse or purported exarcise of any of the righls and powsars conferred on them by this
Deed or ofhenwlse relating to tha Charged Properly.

Govarning law
This Deed and any non-contractual obligations arising out of orin conneclion with if are governad by English kaw.

EXECUTED as a deed and delivered by the Chargor and the Secured Craditor an the date stated &t tha
heginning of this document.
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SCHEDULE 1
INTEREST AND INTERESTS DOCUMENT

Part 1
Nailsworth {formerly Yulcan North-\West} Interest

LIGENCES

United Kingdom Petreleum Production Licence P.130 dated 28 February 1572 (Bluck 48/25b)
United Kingdem Petrolaum Production Licence P.2342 dated 1 August 2017 {Black 48/25a)

LICENCE INTEREST

Blocks Co-ventures Existing Percentage intsrest
4Ri25h 1I0G LK LTD 100%
48/25a 106G UK LTD 100%

Part 2

Elland {formerly Yulcan East) Interest

LICENCES

Uniled Kingdem Peiraleum Production Licence P.039 dated 17 Septembear 1264

Sub-Llcence in respact of Block 49/21 relating ke UKGS Pefroleum Praduction Licance P.039 dated 20 September

1971

LICENCE INTEREST

Riocks Co-ventures Cxisting Percentage Interest

49/21a ICG UK LTD 100%

Part 3
Southwark (formerly Vulcan South) Interest

LICENCES
Uniled Kingdom Petroleum Production Licence P.1915 dated 19 July 2012

LICENCE INTEREST

Blocks Co-ventures Existing Percentage Interast

48i21c ICG UK LTD 100%

1&
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The Charpor
Director

Lxecuted as a deed by IOG UK LTD
acting by a director, in the presence of:

SIGNATURE OF WITNESS

Name: MR (L OUTH

Address:

Occupation

The Secured Creditor
Diractor

Executed as a deed by AGR WELL

MANAGEMENT LIMITED acting
by a director, in the presence of:

SIGNATURE QF WITNESS
Name:
Address:

Occupation:
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The Charger
Director

Executed as a deed by TOG UK ETD
acting by & director, in the presence ol

SIGNATURE OF WITNESS

Name:

Address:

Ceeupalion:

The Secured Credifor _

Director

Enuccuied as a deed by AGR WELL
MANAGEMENT LIMITED acting
by a director, in the presence of:

SIGNATURZE OIF WITNESS
Mame; \_},mﬂf gmﬁﬁ"‘(ﬁ-‘

Address:

Occupation
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