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Details of Charge

Date of creation:  20/02/2018
Charge code: 0861 9688 0005
Persons entitled: TRANSOCEAN DRILLING U.K. LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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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 0005

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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EXFECUTION VERSION

Date:20....7 £ J 2018

10G UK LTD

as Chargar
TRANSOCEAN DRILLING U.K. LIMITED

as Securad Craditar

Security Agreement

THIS SECURITY AGREEMENT |S SUBJECT TO, AND THE RIGHTS OF THE SECURED CREDITOR ARE LIMITED BY, A
DEED OF PRIORITIES DATED 4 DECENBER 2015 {AS AMENDED AND/OR RESTATED ON 30 CECEMBER 2015, 20
JULY 2016, 22 DECEMBER 2017 AND ON OR ABOUT THE DATE HEREOF)
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THIS SECURITY AGREEMENT ("Daad"] is made the 20 _day of &L,,..,Cr 2018

BETWEEN:

I0G UK LTD, a company regislerad in England and Walee under company registeation number 08619688 with its
register=d offices at 6" Finor, 60 Gracechurch Street, London, EC3V OHR ({the "Chargor”); end

TRANSOCEAN DRILLING UK. LIMITED, a company registered In Scotland (Gompany Number: 3C131375;, whose
registerad office is at Degpwater House, Kingswells, Aberdeen. AB153PU {the "Secured Craditor”}.

IT 1S AGREED:

1. Interpretation

1.1 Dedinifions

In this Deed:

= authorisation” means an suthotlsation, cansent, epproval, resclution, licence, exemplion, filing, natarisation or

reglstratian,
"Charged Property” means all Ihe assels and undertaking of a Chargor which from time to lime arg, or purport lo
be, the subject of the securlty created in favour of the Secured Creditor by or pursuant te this Deed;

"Company" means I3 North Sea Limited, a company registered in England and Wales (Company Mumbaer:
07632999}, whose registered office Is al 6th Floor, Gracechurch Street, London EC3V OHR;

"Consent” means, in relation to any Ralevant Field Document, any conssnl andior waiver from any party {olher
{nhan the Chargor) to that Relevant Field Docirment which is required pursuant to that Relevant Fleld Cocument in
orde! for the Chargar to grant lhe Security sonfemplaled by this Daad aver itz rights to and tte and interest n that
Relevant Fiefd Documant without the Ghargor being in breach of that Ralavant Fiald Document;

"Dead of Priorities” means a deed of pricrities dated A Dscembsr 2015 (as amended andfor restated on 30
December 2015, 20 July 2018, 22 December 2017 and on or abaut tha date hareof) and mede between, amongst
others, the Chargor, the Company, Ihe Parent and the Secured Greditor;

"Deferrad Paymant Deed” meens the deferred payment deed dated 22 December 2017 and meade betueen the
Secured Craditor, tha Company and the Farent;

"Eyvent of Default™ means an Event of Default as such t2rm is defined In the Deed of FPriorities,

"Guarantee” means the guarantes enterad inta on the dele hereof by the Chargor in favour of the Sacured Credilor,
“LPA" means the Law of Praparty Act 1825;

*Obligor” means each of the Chargor, the Parent and the Company;

“Parent’ means Independenl Oil & Gas ple, a company regislered in England and Wales with cempany number
07434350 whose registered office is al 6" Floor, 60 Gracachurch Straet, London, EC3V OHR;

"Receiver" means any raceivar, receiver and manager or administrativa recaiver of the whole or any pant of the
Charged Praperty,

“Ralated Rights™ means, in relation to any property, asset or righl;

{a} the preceeds of sale and / or ather realisalion of thet property, asset or right;
{k) all Security, oplions, agrecments, fights, easements, benefits, indemniies, guarantces, warranties or
caovenanis for titls [n respect of such properly, asset or right;
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alf rights under any agreement for lease, sale or uss in respect of such property or asset or right; and

any monles and proceeds paid or payable in respect of that assel;

"Relevant Assets" means each of;

(@)

(b)
(g)
(d)

the Nailsworth field lying within UK offshare preduction licence P.130, Block 48/25b and a licenca P.2342
relating to Black 48/25a;

tha Elland field lying within UK offshara production ticence F.032 Block 48/21a,;
the Southwarlk field lying within UK offshore production licence P.1915 Block 48/21c: and

any olher fields for which the Chargor has now or may in the future obtain an affshore procuction licence;

"“Relevant Field Documents” means:

()

b}

each joint operaling agreemesnt end / or unitisation end unit cperaling agreement relaling ta the
transportation, processing and 1 or starage of produciion from the Relevant Assets, sach agreement for the
sals ar marketing of production fror the Relsvant Assets and each oiher malerial agraement ralating to Ihe
Relavant Assets and / or hydrocarbons prodused relating to the Relevant Assets; and

any document and / ar agreement relating to the acquisitien by the Chargor of any interest in any Relevant
Fiel# Licaence relating to a development or operating assel, including, without limitetion the docurents
listed in Schedute 1 (Relsvant Fleld Documents);

"Relevant Fiald Licences™ means all of each Chargar's applicable working interest in the UK palraleum production
licences listed balow:

{a)

{b)
()
{d)

Licence nurnber P.130, Block 48/25b and licence number P.2342, Black 48/252 (Nallsworth, farmerly
Morth-¥West Vulcan);

Licence number P.039, Black 49/21a (Elland formerly Vulcan Eas),
Licence numbar P.1915, Block 49/21c (Southwark, formerly Wulcan South); and

any other licence which a Ghargor has new or may in lhe future obtain.

*Sacured Llabilitisg" means the aggregate amount of all prasent and future lakilities and obligations of the Chargor
to ihe Secured Creditor under or in conneclion with the Guarantes and whather owad or incurred alone or Jointly
and/or severally with another and as principal or as surely or in any other capasity orof any nature; end

“Securlty” maans a mortgage, charge, pledge, lien or any olher security inlerest securing any obligation of any
person or any other agreement ar amangamenl having a similar effast.

Implied covenants

The abligations of the Chargor under this Deed shall be deemed to be included in this Deed by virtua of Part | of the:
Law of Property {Miscellaneous Provisions) Act 1884.

Interpretation

In this Dead, unless the conlext otherwise requires:

(a)

&

words importing the singular shall include the plural and vice versa and raferance to any gender includes
the other gender;

he term "assets” includes all property, rights and revenues whalsogvar, and wharssoever, present and
fufure;
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{c) rafarences to a "guarantee' include an indemnify or any other form of surety,

{d) an Event of Default is "continuing™ if it has nat been remediad to the salisfaction of he Securad Crediter
or waived;

(e} all refarences to documents include all variations and replacemants of such documents and supplements to

such decuments;

(f) all raferences to a party include references lo its personal representatives, permitted assigns and
transfereas and its successors in fitle;

(a3 references to persens include bodies corporate, unincorporated associations and partnerships;

{h} words and phrases defined in the Compenies Act 2006 have the sama meanings in thig Deed but the word
"company” includes any bady corperate;

(i} headings are for refarance purposes only and shall not affest the construction of anything in this Deed; and

{)] references to "Clauses” are to the clauses or sub-clauses of this Deed and refsrencas to the "Schedule”

are lo the schedule to Lhis Deed. The Schadule shell be reated as an integral part of this Uesed and
references fo this Deed shall include the Scheduls
Peed of Priorltles

This Deed and all its terms are subject o the tarms of the Deed of Pricrities.

Covenant to Pay

The Chargar covenants with the Secured Craditor to pay to the Secured Creditor or discharge all tha Secured
Liabilities when dua in accordance with the terms of the Guarantes.

Fixed Security

Common provistons as 1o all Security
All the Security created by or pursuant to this Deed ia created with full tile guarantee and as continuing security for
the payment and discharge of all the Securad Liabililiss.

Fixed Charge
The Chargor with full title guarantes charges by way of first fixed charge to the Secured Creditar ali lis right, iitle and
inlerast from lime to ime in any end each of the follawing:

(a} the Relevant Field Licences; and

(k)  the Relevant Fiald Documents and together with all Related Rights relating thereto.
Floafing Security

Finating charge

The Chargor charges by way of first floating charge the whole of its present end fulure business, undertaking and
assets o the extent that they are nal effectively charged to the Sacurad Creditor by way of fixed securlty under
Clause & (Fixed Securfiy}.

Corversion

Subject lo Clause 5.3 (Moratorium under insolvency Act), the Sacured Craditor may., at any time, by writtan naotice
to the Chargor, convert the floating charge crested by the Chargor by Clause 5.1 (Floating charge) into & fixed
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charge as regards any assets specified in the notice if:
{a) an Event of Default has occutred;

{b) the Secured Creditor Gonsiders such assets to be in danger of being seized or sold under any farm of
distress, attachment, execution or other legal process or to be atherwise in jeapardy or lo be at risk of
becoming subject to any Sacurity (olher than this Security); or

{c) the Secured Credltar considers it iz necessary in order to protect the value of the Relevant Asset or the
priority of this Security.

Moratorium under Insolvency Act

The Secured Greditor shall not be entitlad to canver the floating charge created by Clausa 5 1 (Fioating charge)
intn a fixed charge s a result only of the Ghargor oblaining a moratorium or anylhing done with a view tc ablaining 2
moralorium under esction 148 of end Schedule A to the Insalvency Act 1888,

Qualifying fleating charge

Paragraph T4 of Schedule B to the Insalvency Act 1985 applias to the floating charge created by Clause 5.1
fFinating charge). which is a2 "gqualifying floating charga” for Ine purpose of paragraph 14{1) of Schedule B1 1o the
[nsolvency Act 1288.

Automatic conversion

The floating charge created by Clause 5.1 (Floating charge) will convert automatically into & flxzd charge over ail of
the Chargor's assets, fights and property not already subject to an effectiva fixed charge:

(a) upon the presentation of an application to the eourl for the making of 2n administration order in relation to
the Chargor or the glving of writlan nolice by any person {whe is entitled to de so) of its interdion to appoint
an administrator of the Chargor or tha fifng of such a nolice wilh the court or if the Sacured Creditor
recaivas nolice of an intention Lo appoint an administratcr of the Chargor

(i) if any step is taken to appoint a lquidater, provisianal liquidator, edminislraior or Receivar in respact of the
Chargor or ovar all or any of ils assets, or if such person Is appointed;

)] if a pefition ls prasanted for the compuisory winding-up of the Chargar, a meeting i canvened for the
passing of a resolutlan for the voluntary winding-up of the Chargor or a resolutian s pessad or 2n orderl is

made far the dissolution or reorganisalion of the Chargor;

() if the Chargor takes any step to creala Securily over any Charged Properfy In breach of Clause 7
{Restrictlone on daealing);

(e} on the crystallisafion of any cther floating chargs over the Charged Proparty;

3] if any person takes any step to selza, attach, cherge, lake possession of or sell any Charged Property
under any form of distress, sequesltration, execution or cther process; ar
(g) In ary ather circumstances prescribed by law.

Reconversion to floating ¢harges

Any floating charge which has eryetallised under Glause 5.2 (Gorversion) or Clause 5.5 (Aufomatic conversioh)
may, by notice in writing given at any ima by the Secured Credilor lo the Chargor, be reconvertac into & floating
charga under Clause 5.1 (Floating ¢harge) in ralation to tha assets. rights and property speclfied in such nolics.
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g. Provisions relating to Securily
Trust

If or to the axtent that for any reason the charging of any Chargad Properly is prohiblied, Ihe Chargor shall held it on
trust for the Secured Crediior.

Further assurance

The Charger shall take all such actlon as may be lawfully svallable 10 it and which are necessary. in the opinion of
tha Secured Creditor (acting reesonably), for the purpase of creating, perfecting or maintaining the Security craated
ar infended to he created pursuant lo this Decd including the ohtaining of any necessary consent (in form and
content satisfactory to the Secured Creditor, ecling reasonably} (o enable Its asssts to be charged pursuant to this
Deed or to faciliate the enforaement of that Security, or the exercise of any powars or discratians intended to be
vasted in ihe Secured Creditor or any Receiver by this Deed. Immediately upen cilaining any necessary consent the
asset cancamad shall become subject to the securify created by this Deed. The Charger shall promplly deliver a
copy of each such consent to the Secured Greditor,

Consents

Without prejudice to Clause 8.2 {Furiher assuranca), to the extent thal any Relevant Fleld Document cannot be
secured as provided hereunder without the Consent of a party fo that Relevant Fleld Dogumant:

(a) the Charger shall, as soon as possible, notify the Secured Creditor of the reguirement for sush Consent,

()] the Chargor shall use all reasonable ¢ndeavours to obtain any consenfs necessary or to remove any
restriction on the crealion of Securlty (in each cas in fomn and subslance satisfaclary to the Secured
Greditar, acting reascnably) b enable the Relevanl Field Desument lo bs the subject of Security pursuant
fo this Deed and ferthwith upon obtaining thal Consent, give writlen nofice of the same to the Secured
Creditor {togather with a copy of thal Consent} and immadiately upon obteining eny such Consent, the
asset concarnad will bacoma subject 1o the Securily created pursuant to this Daad; and

{c} Lntil sush time as such Consent is cblained the Security created by ar pursuant to this Deed will secure all
amounts which the Charger may recaive, or has received, under the Relevant Fiald Docurment but (to the
axtent such Consent is required) excluds such Relevant Field Document (other than any amounts raceived
ar to be received thereunder}.

Mo liability
Notwithstanding anything contained [n this Dasd:

fa)  the Secured Creditor shall be under no obligation or liabllity under or in respect of the Charged FProperty or be
liable to make any paymeant undar or in respect of the Charged Propery:

(k) lhe Sacurad Craditor shall nat be obliged fo teke any stops necessary ta praserve any of the Gharged
Property or enforce against tha Chargor ar eny other person any tenm of any Relevant Fiald Docwrnent or
Relevant Field Licence, or to make any enquiries as 1o the nalure or sufficiency of any payment received by
Ihe Chargor pursuant to any temi of any Relevant Fleld Document or Relevant Field Licence; and

{c) (e Chargar shall remain sclely and fully liable under or in respect of the Relavant Fiald Documnents and
Relevant Field Licences to perform all the abligations and Lo pay all lesses, Gosts, expensas, taxes and
damages payable by it under or In connection with them.

Custodians and nominees

The Secured Creditor may appoint and pay any person Lo acl as & cusledian or haminee on any tarms in relafion to
all or any part of the Gharged Froperty as the Sacurad Creditar may {acling reasonably) determine and the Securad
Crediior shall not be reaponsible for any loss, liabllity, oxpenes, demand, cosl, claim or proceedings incurred by
reason of the misconducl, omission or default on the part of any such persen or be bound to supervise the
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8.3
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4.5

8.6

proceedings or acts of any such persan.

Restrictions on dealing
The Chargor shall not;

() create or permit to subsist any Security over any of the Charged Froperly other than the Security created
by or pursuant to this Deed; or

(b} sell, transfer, licence, lease, dispose or otherwise deal with any of the Charged Property charged fo the
Secured Creditar by way of fixed security pursuant to Clause 4 (Flxad Securly); or

(©) sell, transfer, [lcenca, laase, dispose or otherwise deal with any of Iha Charged Property charged to the
Secured Credifor by way of laating security pursuant lo Clause 6 (Floaling Security] atherwise than in the
ardinary course of ils business,

in each case, excepl as expressly permiited to do o under the Deed of Priorities.

Rapresentations
The Chargor makes the representations end warranties sel out in this Glause fo the Securad Creditar.

Status
(a) It is a corporation, dwly incorporated and validly exdsting under the kaw of its jurisdiction of Incorperation.
{b) It has the pawer to own its assets and carry on its businsss as it is being conducled.

Power and autheority

If has the power fo enter into, perform and deliver, and has taken all necessary action to autharise i entry intg,
performence and delivery of, this deed and the Guaranlee and the traneaclions conlemplaled by the Relevant
Dacumants.

Binding obligations

The obligations expressed to ba assumed oy itin this deed and the Guarantes are, subject to any general principles
of law limiting its cbligations, legal, valid, binding and enforceable obligations.

Nan-conflict with other cbligations

The entry info and performance by it of, and Ihe fransactions contamplated by, this deed a2nd the Guarantae do not
and will not confliet with:

(a) any law or regulation applicable o it; or
{b) its constitutional documents.
Mo breach

There is no breach or dafault continuing under the terms of the Guarartee. Mo evani or circumstancs is autetanding
which corstitutes a default under any deed or instrument which is binding on the Chargor, ar ta which the Relevant
Assets are subject, which wauld or is reasonably likely to, have a material adverse eflect on the Chargor's abllity to
perform iis obligations under this deed or the Guarantse.

Autherizgations

All Authorisations required or desirable:
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(a) to enable it lawfully to enter info, exercise Its rights and comply wilh its obligalions in this deed
and tha Guaraniee to which ii is a party, and

(b io make this deed and the Guarantee admissible in avidence in its jurisdictlon of incorporaticn,

have been obtained or effectad and are in full foree and effect.

Project Documents

Each of the Relevant Field Licences and Relevant Field Documents is in full force end effect, and no defzulk or event
of default has accurred and is continuing wilh raspact ta any Relavant Field Licences and Relevant Fleld Documsants.

Peri passu ranking

lts payment ohligations under this deed and the Guarantee rank at least parl passu with the claims of all its other
unsecured and unsubordinated creditars, except for obligations mandatority preferred by law applying to companies
genarally.

Relevant Assets

The Relzvant Assets comprise all the fislds for which the Chargor has & UK offshare praduction llcence

Undertakings
Change of businass

The Chargar shall procure thal no substantial change ls made lo the general nalure of its business from that carried
on @t the date of this Deed.

Compllange with laws

The Chargor shall comply in all respects with all laws to which it may be sublect, If fallure so to comply would
malerially impair its ability to perform its abligations under Ihis deed and ihe Cuarantee.

Imsurance

{7) Save in respect of risks in respecl of which it is the respensibility of the operator under the applicable Jolnt
operafing agresment, the Ghargor shall maintain insurances on and in relation to ils businzss and assets
againsl thase risks and to the extent as is usual for compenics carrying on the same or substantially similar
busingss.

(b) Al insurances must be with repulable independant insurance companies or underwriters.

Project Dacuments
{a) The Chargor shall;

(i} obtain and mainlain all material Authorisations necessary in order to lawfuliy enter Into and
exarclse and enforce any ownership or olher malerial rights undar any Relevanl Field Licence
and Relevant Fleld Documant,

[ take all necessary action that is availeble to it o ensure at all Relevant Fiald Licences end
Relevant Field Documents temain in full force and effect and to prevent the termination of any
such Relevant Ficld License or Relavant Fisld Dacument in accordance with the terms theraof or
pthernwise, and duly perfarm its material obligations and exercise i1s material rights thersunder;
and

{iiiy exercies its material righls under lhe Relevant Field Licence and Relevant Field Document
cohglistently with Ite obligations under the Secured Credilor Documesnts.
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(k) The Charger shall not:

{i) without lhe pricr written consent of the Securad Creditor, make any materal amendment to any
Relevant Field Licence and Relevant Field Document, unless such amendment could not
reasonably be expected to have a material adverse effest on the Secured Crediler's rights under
any Secured Creditor Document or atharwise prejudice the validity ar enforceablify of the
Security;

{iiy exercise ils rights in relation to the development of the Rslevant Field Licences ar under or [n
relation to any Relevant Flekl Document in a way that could masonably be expected to be
rnaterially prejudicial ta the interests of the Secursd Gredilor's rights under any Secured Creditor

Document; or

fiii) enter into any naw agreement after that could be reasonably expeclzd to be materially prejudicial
o {he interesis of the Secured Creditar's righls under eny Secured Creditor Dacument or
othemwise prejudice the validity or enforseabllity of the Sacurity crealed pursuant fo the Securlty
Documents.

Information

The Chargor shall from tirne te tirne on raquest of the Secured Creditor and In a reasanable tmsframe having regard
to the nature of the information requested, fumish the Secured Creditor with such information as the Secured
Craditor may reasonably require about that Chargor's business and affalrs, the Charged Property and its compliance
with the termms of this Deed and tha Chargor shall permit the Secured Greditor, s representatives, professienal
advisers and contractors, access at all reaeonable limes and on reasonable nefice (a} lo inspsct and lake copies and
exiracts from the books, accounts and records of that Chargor and (k) to view Ihe Charged Assels (without beceming
liable as mortaages in possession), provided that the Secured Creditar shall ansure that in accessing any Charged
Property that is a physical asset the Senior Credito's represenliatives, professlonal advisers and contrastors comply
with all health and safety requlalions or direclions af the Ghargor and all other regulations of the Chargor which a
raasonably prudent operator of such assels would implemant. The Chargors shall not be entitled t¢ charge the
Sacured Craditor for providing such access uniess the requact is to access offshore fecilities and an Event of Default
is not then continuing.

Damand and Enforcement
Enforcement

The Secuiity created under Ihis Deed shall become immediately enforceable against the Chargor at any time on or
sfer the vceurrence of an Fvent of Defaulf which is continuing, following which the Secured Craditar may, without
notles ta the Chargor or prior Authorisation from any court, in its absoluta discretion:

{a) sequre and perfect lts {ille to all or any part of the Charged Properly;

(b enforce all or any part of that Securlty at the limes, in the manner and on the ferms i thinks QI and take
pessession of and hold or dispose of all or any part of Ihe Charged Properly (and any assets of any
Chargor which, when gol in, would be part of the Charged Property) at the times, in the manner and an the
tarms it thinks fit {Including whether for cazh or non-cash consideration), and

(©) whether or nat It has appointed a Receiver, exercise all or any of the righls, powers, autharilies and
discretions confarred by the Law of Praperly Act 1928 (as varied or extended by this Dead} on morgagees
and by this Deed on any Receiver of atherwisa conferred by law on morigagees or Receivers.

Demand for peyment

Any demand for payment, and any other notice to be given by the Secured Creditor under thls Tieed, =hall be in
writing and may be signed by any authorisad signatory on bshalt of the Secured Greditor.
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Receivers
Appointment

At any lime after the Security created under Lhis Deed has become enforceable {and withaut prejudice ta Clauss 10.1
(Enfarcement)) in respect of and against the Charger, the Securad Credilar may appoint any persan or persons to
be a Recoiver or Recelvers of all or any part of the Charged Property of lhe Ghargor charged under this Cead or
appeint ong or mere persons to be an administrator of the Ghargor pursuant lo paragraph 14 of Schedule B1 of the
Insslvency Act 1986. An appoiniment over part anly of such Charged Froperty shall nat preciude the Secured
Credilar from making any subsequznl appeintmant ever any other part of such Charged Praperty.

Appainlmenk in writing

The appeiniment of a Recaiver shall be in wriling, and may be signad by any authorised signatory on behalf of the
Sacurad Greditor. YWhere more han one person is acting at any time as Recaiver, ihey shall have power to act
sevarally as well as joinity.

Ramunearation

The Secured Creditor ray from lima to time detenmine the remunaration of tha Receiver (which shall not be subject
to the limit in section 109(6} of the LPA) and may (subjack fo the application of sectlan 45 of the Insalvency Act 1986}
remove any person from affice in relation to all or any part of the Charged Praperty of which he is the Receiver and at
any time appoint a further or other Receiver or Recgivers overali or any part of such Cherged Property.

Caonsolidation

Sacticn 93 of the LPA shall not appiy to this Deed or to any sale made undsr it. The Secured Credltor shall have the
right tto the extent permitted by faw, without nofice to & Chargor) o consolidale all or any of the security creatad by or
pursuant to this Deed with any ather security in existence at any time.

Fower of sale

Seclion 103 of the LPA shall nat apply to this Deed and lhe power of sale arising under the LPA shall arisa on the
date of this Deed (and the Secured Liabililies shall be deemed la have becoma due and payable for that purpose).
The power of sale and other powars confarrad by section 101 of the LPA as variad or exlended by this Deed and
those powars conferred (expressly or by referance) on a Receiver shall be immediatzly exsrcisabla by the Secured
Credilor at any time on or after the date that this Deed has bacama enforceable.

Powers

The Recefver shall be the egent of a Chargor (which shail be solely liakle for his acts, defaulte and remuneration)
unTess and untll that Chargor goes into iquidation from which time he shall act as principal and shall not become the
agent of he Secured Crediter, and the Receiver shall have and he entitlad to sxercize in relation te the Charged

Proparty all the powers:

(8} of an administrative raceiver sat out in Schedule 1 1o the Insalvency Act 1888, whether or not the Receiver
is an administrative receiver,

(333 all of tha powars conferred from (ime lo Ume on recelvers, maortgegors and morigagees in possession by
the LIPA;

{c} and rights thet an 2bsolube owner wauld have in relation 1o any Charged Froperty; and

{d) o de all things which, In the opinion of the Receiver. arz incldental to any of the powers, functions,

autharities of discietions conferred or vestad in Ine Receiver pursuant to this Desd or upon receivers by
statute aor law generally {including the hringing or dsfanding cf proceedings mn the name of or cn behalf of,
the Chargor; the collection and/or realisation of Charged Propery in such manner and on such terms as
the Receiver sees fit: and the exsculion of documents i the nama ef the Chargor (whether under hand, or
by way of deed or by ullisation of the company seal of the Chargor)).
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Power of Atiorney
Appointment

The Chargor hereby imevocakly and by way of securily appoints:
(a} the Secured Graditar {whether or not a Receiver has been appaintad); and also

(b} {as a saparale appointment) each Recefver,

severally as the aftorney and attommeys cf that Chargor with power afler the accurrence of an Event of
Default that is confinuing ot If the Chargor has failed to da any act of to execuled any document within 5
businese days of a requast by he Secured Creditor to do so, to da any acl, and execule and deliver any
deed or other document an behalf of and in the name of the Chargor, which tha Chargor could be required
to do or execute under any provision of this Deed, or which the Secured Creditar may considar necessary
{acting reasonably and in good fallh) for perfecting the Secured Creditor's Ulls to any of tha Charged
Proparly of the Charger or enabling the Secured Creditar or the Receiver to exarcise any of ite or hie rights
or powers under this Deed.

Ratificalion

The Chargor ratifes and confirms and agrees to rafify and confirm whatever any such attomey as is mentioned in
Clausa 12.1 (Appointment} shall do or purpoit o do In the exercise or purporled exarcisa of zil or any of the powers,
acls or other matters referred to in Clause 12.1 (Appointment).

Application of Moneys
All sums received by virtue of this Deed by the Secured Creditor ar the Receiver shall oe applied towards payment of
the Secured Liabilities in accordancs wilh the Deed of Priorities.

Protection of Third Parties
(a Purshasers

Mo purchaser fram or other person dezling with tha Sacured Creditar, any perscn 10 whom it has delagated any of
its powars, or tha Receiver shall be concerned to enquire whather any of the powers wirch they have exerclsed has
arisen or become exarcisable, or whether ihe Sesured Liabilites remain autslanding or whether any event has
happened to authorise the Receiver to acl or as ko the propriety or validity of the exarclsa of any such power, and
tha title and position of & purchaser or such person shall not e impeachable by reference to any of thosa matters.

() Receipts

The recelpt of the Sacurad Creditor or the Receiver shall be an absoluls and canclusive discharge Lo a purchaser ar
any clhar person degling with the Securad Creditor.

Protection of the Secured Creditor and any Recalver
No liability

The Secured Greditor and any Recelvar shall nct ba liable in respect of any loss or damage which arises out of the
cxercise, or allampted or pupored exercise of, or the failure to exarcise any of their respective powers under this
Deed.

Indemnity

The Chargor shall Indemnify and keep indemnified the Secured Creclor, every Hecerver, and any person who acts
as the servant, agent, delegate ar attorney of any of them, against all claims, coss, expanses and liabilities which
they meay suifer or incur afsing In any way out of the laking or halding of this Dead, the exarcise ar purported
axarcise of any righl, power, authority or discration given by i, or eny other act or omission in relation to this Deed or
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the Charged Froperty.
Exoneration

Neither the Secured Creditor, nor any Receiver, shall by reascn of il or the Receiver enlering inte possession of the
Ghargad Property or any part thereof, be labla to account as morigagee in possession or be lizble for any loss or
realisation or for any default or omission for which a mertgagee in passession might be liable; but every Recelver
duly appointed under this Deed shall for all purposes be deemad to be in the same posifion as a receiver duly
appainled by a mortgagee undar the LPA save fo Ihe extent that the provisions of that Act are varied by or ara
inconsistent with the provisions cf lhls Deed when the provisions of this Deed shall prevail and every 5Uch Receiver
and the Sacured Creditar shall in any event he entitisd 1o all the rights, powers, privilegee and immunities conferred
by the LPA on mortgagess and raceivers duly appeinted under the LPA.

Continuing protection

The: pravislons of this Clause 15 shall continus in ful! force and effect notwitheianding any release or discharge of this
Ceed, cr the discharge of any Receivar from office.

Provisions relating to the Secured Credifor

Powers and discrations

The rights, powers and discretions given to the Sscured Creditor in this Deetd:

{a) may be exareised as ofien as, and in such manner s, the Secured Creditor thinks fit;
{b) are cumulative, and are nol exclusive of any of s rights under the general law; and
{c) may only be waived in writing and specifically, and any delay n exarciging, ¢f hon- axercise of, any right, is

not a waiver of it
Certifcates

A cartificata by an authorised officer of the Sacured Grediler as to any sums payable to the Secured Creditor under
this Deed shall (sava in the case of manifest error) be conclusiva and pinding upon the Ghargor for all purpases.

Assignmant

Tha Securad Craditor may essign this Deed IF it also assigns ils rights under the Deed of Priatities in accordance
with clause 13 of the Desd of Priarities and the Secured Creditor may disclose any information In its possession
relating ‘o the Chargors, its affairs ar the Sacured Liabilities to any actual or prospeclive assignee.

Preservatlon of security
Canlinuing Secunty

This Deed shall be a continuing security to Ihe Secured Creditor and shall remaln in force until expressly discharged
In writing by the Secured Greditor notwithstanding any intermediate settlement of account or other matter or thing
whatsaever and shall be withcul prejudice and Ih addifian to any other right, remedy or Security af any kind which the
Secured Creditar may have now or al any time in the fuwre for ar In respact of any of lhe Secured Liabilities.

Waiver of Defences

Naither the Sacurity crealed by this Desd nor the obligations af the Ghargor under this Desd will be affacted by an
gcl, omission, matter or thing which, but for this Glause, would reducs, relsase or prejudice that Securlty or any of
lhose obligalions fwhether or nat knawn to il or he Securad Creditar) including:

{a) any time, waiver or consant granted to, or composition with, the Chargor or other person,

13
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17.3

17.4

17.53

17.6

)] the release of the Chargor or any other parson under the terms of any composilion or arrengement with any
pRISON;

{c) the taking, variation, compromise, exchange, renewal, enforcemant or release of, or refusal or naglecf to
perfect, take up ar enforce, any rights against, or Security over, asssls of the Chargor or ather parson or any
non-presentation or non-ohservance of any formality or othar requiremant in respect of any instrument ar any
failure to realise the full value of any Security;

(d} any [ncapacity of lack of pawer, autharity or legal personality of or dissclution or change in the members or
status of the Chargor or any other persor;

() any amendment (however fundamantal), replacement, variation, novation, assignment or the evoidance or
lammination of this deed of Lhe Guarantsa or any othar document or Securily;

n any unenforceability. illegality or Invalidty of any obligation cf. or any Secwrlty craatac by, any perscn under
this deed or the Guarantee or any other document; or

(o)  aninsolvency, liguidation, administratien or similar procedure.
Qrder of Recourse

This Deed may be eiforced against the Chargor without the Secured Craditor first having recaurse to any cther right,
ramedy, guarantee or Security held by ¢r available to any of tham.

Reinstatement

If any payment by the Chargor or discharge given by the Secured Creditor {whether in resgect of the obligations of
the Chargor or any Security for thoss abligaticns or otherwise) is avoided or reducsd as a result of insolvengy,
liquidation, admlinistration or any simifar evant.

(@) the labilty of the Chargor and the Security crealed by this Deed shzall canlinue as if the peyment,
discharge, avoidance or reduclion had not occurred:; and

(M the Secured Greditor shall be enbiiad o recover ihe value or amount of that Sacurity or payment from the:
Chargor, as if lhe payment, discharge, avoidance or reduction had net oecurred

Chargor intent

Without prejudice to the generalily of Clause 17.2 {Walvar of Defances), the Chargor expressly confirms that it
intends that the Securlty created under this Deed and all rights, powsrs and remedies of the Secured Cradilor
providac by ar pursuant to this Deed or by law shall exend from time to time to any (howaver fundamental and of
whatsoever nature, and whether or not mere onerous) variatian, increase, extansion or addldan of or to any of this
dead or the Guarantes andfor any facility o7 amounl made availabla under any of the Relevant Documents for the
purposes of or In connactlon with any of the following: buginass acquisitions of any nalure; increasing werking
capital; enabling investor distioutions to be made: carrying out restructudings; refinancing existing facilities;
refinancing any other indebtedness, making facilities available (o new borrowers; any nther variation or extension of
the purpases for which any such facility or amount might be made gvailable from time to time: and any fees, cosls

andfur expenses associated with any of the foregoing,
Ceferral of rights

Until the Securad Liabilites are discharged in full, e Chargor will not exercise any rights which It may have by
reason af performance by it of its okligafians under this Deed, including the right:

{a) ta be indemnified by the Parant ar In respadt of ny other parson;

(b} to claim any contribution from any guarantor or eny other gerson in raspsct af the Chergor's obligations
under this deed or the Guarantes;

{c) to teke the benefit {in whale or i part and whether by way of subrogation or otherwisa) of any rights of the

14
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{d)

(e)
0

Secured Creditor under this dead ar the Guarantee of of any other guaranles or Security taken pursuant fo,
ar in connection with, this deed or the Guarantee by the Secured Creditor;

to bring legal or other proceedings for an order requiring the Parent or other person to make any payment,
or perform any obligation, in respect of which any Parent or cther person has given a guarantee,
undertaking or indemnity under this deed or the Guaranles;

ta exercisa any right of set-off against the Parent or othar person; andior
io claim or prove as a credliar of the Parent ar other perseh in ¢ompetition with the Secured Creditor.

If the Chargor receives any bensfit, payment or diskibulicn in relation to such rights it shalk hold that benefit,
paymant ar distribution to the extent necessary o enabla all amounts which may be ar become payable to
the Secured Creditar by thae Chargor under or in connection with this deed or the Guarantee to be repaid in
full on trust for the Sacured Creditor and shall promplly pay of tansfer the same to the Sscurec Creditor or
as the Secured Creditor may diract for applicalion in accardance with Clause 13 (Agplication of Moneys).

Additional Security

The Securily created by the Chargor under Ihis Deed are in addition to and are ot in any way prsjudiced by any
othar guarantee or Security now or subsequently hald by the Secured Credifor.

Release

(=)

)

Upon the irrevocakle and unconditional payment and discharge in full of the Secured Liabilities the Secured
Creditor shall, or shzll procure that s appointses will, at the request ana cost af the Charger releass the
Charged Property from this Dead.

No amount paid, repaid or credited to the Secured Graditor shall be treated for the purposes of this Deed
as heving been irevosably paid if in fhe reasanable apinion of the Secured Creditor, the paymant ar credit
of such amount is likely to be avolded or raduced becsuse of eny laws applicable on bankruptey,
insofvancy, liquidation ar any similar laws. If eny amount paid, rapaid or credited to the Secured Creditor |5
avoided or reduced beczuse of any laws applcable on bankruptey, Insolvency, liquidation or any similar
lews then any release, discharge or setlement belween the Secured Creditor and the Chargor shall be
deemed not to have oocurned and the Secured Credilar shall be enlitled to enforce ihfs Dead subseguantly
as if such release, discharge or settlement had not oceurrad and any such payment had not been made.

Miscellaneous Provisions

Severability

If eny provision of this Deed Is illegal, invalid or unenforceeble in any jurisdiction, that shall not affeck:

(@
)

the validity or enfarcaability of any other provision, in any jurisdiction; or
the validity or enforceability of Lhat parficular prowision, in any other jurisdiction.

Caoste, charges and expenses

All costs, charges and expenses incuried or pald by the Secured Creditor or by the Receiver in the exercise of any
power or right given by this Deed (including its enforeement) or in relatian to any consent requesied by the Chargoar,
ar 'n perfacting or otherwise in connection with this Deed or the Charged Preparty and all sums recoverable under
Glause 15 {Protection of the Seciired Creditor and any Receiver), shall form part of the 3acured Liabilitiss.

Conlracis (Rights of Third Partles} Act 1289

The Secured Creditar, any Receiver and their respective officers, erployess and agents may enforce eny term of

13
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this Deed which purports to confer & benefit on that persan, but no other persan who s not a party to this Desd has
any fight under the Contrasts (Rights of Third Parfies) Act 1989 (the "Third Parties Act™) to enforce or o enjoy the
hanefil of any teim of this Deed.

Counterparts

This Deed may be executed in any number of counterparts, and this has the same effect as if the signatures on the
counlerparts were on a single copy of this Deed.

MNotices
Communlcations in Writing

Each communication to be made under or In connaction with this Deed shalf be made In writing and, unless
otherwise stated, shall be made by fax or lefter.

Addresgees

The address (and the deparimeant ar officer, if any, for whese atention the communicatian is (o be made) for any
communication or decument to be made or deliversd under or in cannection with this Dead Is:

{a) in the case of the Charger, that identfied with its name above;

{b) in the case of the Secured Craditor, that identified with [ts name above,

or any substitute address, or department or officer as the Chargor may actify to the Secured Creditor (or the
Secured Creditor may nofify lo the Chargor, if a changs is made by the Secured Creditor) by not less than five
Business Days' notice.

Celivery

(a) Any communication or documenl made or deliversd by one person lo enoiher under or in eonnection wilh
this Deed will only be effactive:

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

(i if by way of leller, when it has been lafl at the relevant address of five Business Days after being
depasitad in tha post postage prepaid in an envelopa addressed to [t at that address,

and, if a parficular department or officer is specified as part of its address delails provided under Clause
20.2 (Addresses) of this Deads [f adzrassed lo thel department or officer.

th) Any communication of document to be made or delivered to lhe Secured Creditor will be affaclive only
when actually received by the Secured Creditor and then only if it is expressly marked far the atlention of
{he department or officar identified with the Sscured Credllors signelure below (or any substitute
depariment or officer as the Secured Creditar shall specify for this purpose).

Expenses, Stamp Taxes and Indemnity
Expenses

Tha Charger shali, from time e time on demand of tha Sacured Creditor, reimburse the Sacurad Creditor for all the
cosls and expenses (including 'egal fees) on a full indemnlty basis tagelher with any VAT therean incurred by it in
connection with the exerclse, preservation andfor enforcemant of any of its right undar, or the Security contemplated
by, this Deed or any proteedings Insliluted by or againsi the Secured Creditor as a consequance of taking or holding
the Security or of enforcing its rights under thls Deed.

Stamp Taxes

The Chergor shall pay all stamp, regisiration, nolerial and other taxes and fees lo which this Oezed, the Securlly



EXECUTION VERSION

contemplated in this Deed ar any judgment given in connection with It is or at any ime may be subject and shall,
from time to time, indemnify the Secursd Crediler on demand against any labilities, costs, claims and expenses
resulting from any failure to pay or delay in paying any such tax.

Indemnity

The Chargor shall, natwithstanding any release or discharge of all ar any par of Ihe Security created by or pursuant
lo this Deed, indemnify the Secured Craditor, its agents, atlorneys and any Receiver against any action, proceeding,
claims, losses, liabiliies and cests which it may sustain as a consequence of any breach by the Chargor of the
provisions of this Dasd, the exercise of surported exercise of any of the rights and powers confarred on them by this
Deed or otheiwise relating to the Charged Property.

Goveming law
This Dead and any non-contraciual ebligations arising out of or in connection with i are gaverned by English 1aw.

EXECUTED as a desd and delivered by the Chargor and ths Secured Creditor on the date stated at the
beginning of this document.
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SCHEDULE 1
INTEREST AND INTERESTS DCCUMENT

Part 1
Nailswarth [formarly Vulcan North-West) Interest

1. LICENCES
1.1 Uniled Kingdom Patraleun Preduction Licence P.130 dated 28 February 1972 (Block 48/25h)
1.2 Uniled Kingdom Pefraleum Preduction Licence P.2342 dated 1 August 2017 (Block 48252}
2. LICENCE INTEREST
Blocks So-ventures Exasting Percentage Interest
48{25b 106G UK LTD 100%
AB{25a [OG UK LTD 100%
Part 2
Elland (formerly Vulgan East) Interest
1. LICENCES
1.1 Unitsd Kingdom Petroleumn Production Licence P.032 dated 17 Seplember 1964
1.2 Sub-Licence in respect of Block 49721 relaiing to UKCS Pelraleum Production Licence P.028 deled 20 September
1971
2. LICENGE INTEREST
Blocks Co-ventures Existing Percentage Interest
49/21a [OG UKLTD 100%
Part 3
Southwark (Formerly Vulcan Scuth) interest
1. LICENGES

1.1 Unlted Kingdom Petroleumn Producion Licence P.1915 dalad 12 July 2012

2. LICEMCE INTEREST

Blacks Co-ventures Existing Percentage Interest

49/21c I0G UK LTD 100%

18
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The Chargor : _

Director

Exccuted as & deed by TOG UK LTD
acting by a director, in the presence of:

IGNATURE OF WITNESS

Name: M KR K Cou T+

aecress: [

Dccupaﬁo“: _

The Secured Creditor
Lrecter
Executed as & deed by

TRANSOCEAN DRILLING UK.

LIMITED acting by a director, in the
presence of:

SIGHATURE OF WITHESS
Name:
Address:

Oceupation:
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The Chargor
irector

Executed as u deed by IOGUKLTD
acting by a direstor, in the presence ef:

SIGNATURE OF WITNESS
Mame;

Ardresa:

Occupalion:

The Secured Creditor

Director

Executed as a deed by
TRANSOCEAN DRILLING [1.K.
LIMITED acting by a director, in the
presence of:

SIGNATURE OI' WITNESS

Nume: LR L0 A

oy
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