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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10647966

Charge code: 1064 7966 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th June 2023 and created by NEPTUNE ENERGY GROUP
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 15th June 2023 .

Given at Companies House, Cardiff on 19th June 2023

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

Companies House s
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THIS DEBENTURE is made on 15 June 2023
BETWEEN:

&) THE COMPANIES listed in Schedule 1 (with each such company being a "Chargor' and
together the "Chargors"); and

(2) CITIBANK, N.A., LONDON BRANCH as agent and trustee for itself and each of the other
Secured Parties (the "Security Agent™).

BACKGROUND:

(A) Pursuant to the Original Security Agreements (as defined below), each Chargor created
security over all of its assets as security for, amongst other things, its present and future
obligations and liabilities under the Finance Documents.

(B) The Facility Agreement (as defined below) is to be amended and restated by an amendment
and restatement deed dated on or around the date of this Debenture between, among others,
the Chargors and the Security Agent (the "Amendment and Restatement Deed").

(C) The Security Agent and each Chargor consider that the Security created by each Chargor under
the Original Security Agreement(s) to which it is a party secures payment of the Secured
Obligations (as defined under each Original Security Agreement) on and after the amendment
and restatement of the Facility Agreement as referred to in (B) above, but enters into this
Debenture in case it does not.

(D) This Debenture is supplemental to the Qriginal Security Agreements.
IT IS AGREED as follows:

1. DEFINITIONS, CONSTRUCTION AND INCORPORATION OF TERMS

1.1 Definitions

1.1.1  Terms defined in the Amended and Restated Facility Agreement (as defined below)
and the Original Security Agreements (as the case may be) shall, unless otherwise
defined in this Debenture or unless a contrary intention appears, bear the same
meaning when used in this Debenture and the following terms shall have the following
meanings:

"Account Proceeds” means all amounts (including interest) from time to time
standing to the credit of each Relevant Project Account.

"Administrator” means a person appointed under Schedule B1 to the Insolvency Act
1986 to manage the affairs, business and property of any Chargor.

"Amended and Restated Facility Agreement’ means the Facility Agreement as
amended and restated by the Amendment and Restatement Deed.

"Ancillary Liabilities" means, in relation to any present or future sums, liabilities or
obligations whatsoever (actual or contingent) payable, owing due or incurred by any
person to another person ("debt"):

(a) any refinancing, novation, refunding, restructuring, deferral or extension of
any such debt;

(b} any further advance which may be made under any agreement supplemental
to the relevant documents relating to any such debt (together with all related
interest, indemnities, fees and costs);

(c) any claim for damages or restitution in the event of rescission of any such
debt or otherwise in connection with the relevant documents relating to such
debt;

(d) any claim against any person flowing from any recovery by that person of a

payment or discharge in respect of any such debt on the grounds of
preference or otherwise; and

(e) any sum, liability or obligation (including post-insolvency interest) which would
be included in any of the above but for any discharge, non-provability,
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unenforceability or non-allowability of the same in any insolvency or cther
proceedings.

"Assigned Hedging Agreements” means the Hedging Agreements to which a
Chargor is a party.

"Assigned Intragroup Debt Rights" means, in respect of each Chargor, all rights,
titles, benefits and interests, whether present or future, of that Chargor in, to or arising
under any Intragroup Debt including rights to any sums payable to that Chargor and
the full benefit of any Security, options, indemnities, guarantees and warranties in
respect of any Intragroup Debt.

"Charged Assets” means the assets mortgaged, charged or assigned pursuant to
Clauses 3 (Fixed Security), 4.1 (Creation of Floating Charge by the English Chargors)
and 4.2 (Creation of Floating Charge by Non-English Chargors) of this Debenture.

"English Chargor" means a Chargor incorporated in England and Wales.

"Facility Agreement” means the secured borrowing base facility agreement
originally dated 11 May 2017 (as amended and restated pursuant to an amendment
and restatement agreement dated 23 May 2019 and as further amended pursuant to
an amendment agreement dated 15 April 2020) between, among others, Neptune
Energy Group Holdings Limited as borrower and the Security Agent.

"Floating Charge Assets" means the assets subject to the floating charge under
Clause 4.1 (Creation of Floating Charge by the English Chargors).

"Insurance Proceeds” means all monies from time to time payable to any Chargor
under or pursuant to the material Insurances, including (without limitation) the refund
of any premiums.

"Intragroup Debt" means all or any present and future sums, liabilities or
obligations whatsoever (actual or contingent) payable, owing, due or incurred by any
member of the Group to the Chargors (or any of them), in each case, together with
all Ancillary Liakilities relating thereto.

"LPA" means the Law of Property Act 1925,

"Non-English Chargor” means a Chargor incorporated in a jurisdiction other than
England and Wales.

"Original Security Agreements" means the existing security agreements listed in
Schedule 2.

"Receiver" means any person appointed by the Security Agent to be a receiver or
receiver and manager or administrative receiver of any property subject to the security
created by this Debenture or any part thereof.

"Related Investment Rights" means all allotments, rights, benefits and advantages
{including all veoting rights) whatscever at any time accruing, offered or arising in
respect of or incidental to the Shares and all money or property accruing or offered at
any time by way of conversion, redemption, bonus, preference, option, dividend,
distribution, interest or otherwise in respect of the Shares.

"Related Property Rights" means, where used in relation to a particular property,
asset (or class of assets) or right, the following:

(a) the proceeds of sale and/or other realisation of that property, asset (or class
of assets) or right (or any part therecf or interest therein);

(b} all Security, options, agreements, rights, easements, benefits, indemnities,
guarantees, warranties or covenants for title in respect of such property, asset
{or class of assets) or right; and

(c) all rights under any lease, licence or agreement for lease, sale or use in
respect of such property or asset (or class of asset) or right.

"Relevant Project Account” means each Project Account held with an Account
Bank in England and Wales from time to time, being, as at the date of this Debenture:
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Neptune Energy Group Holdings EUR
Limited Revenues Account
Neptune Ensrgy Group Holdings usD
{ imited Revenus Account
Neptune Energy Finance Limited EUR
Revenus Account
Meptune Epergy Finance Limited P
Revenue Account
Meptune Energy Finance Limited NOK
Revenue Account
Neptune Energy Finance Limited usD
Revenue Account
Neptune Ensrgy Capital Limited EUR
Revenue Account
Neptune Energy Capital Limited GEP
Revenue Accourt
Meptune Energy Capital Limited

NOK
Revenue Account
Meptune Energy Capital Limited USD
Revenue Account
Neptune Energy Norge AS EUR EUR
Revenue Accourt
Meptune Energy Norge AS GBP

GBP
Revenue Account
Meptune Energy Norge AS NOK NOK
Revenue Account
MNeptune Ensrgy Norge AS USD

LSk
Ravenue Account
Neptune Energy Muara Bakau B.V. usp
USEH Revenue Account
Neptune E&P UKCS Limited Revenue EUR
Accourt
Neptune E&P UKCS Limited Revenue

GBP
Account
Neptune Energy Netherlands BY. EUR EUR
Revenue Account
Neptune Energy Netherlands BV, UBD

usp
Revenue Account
Meptune Energy Participation EUR
Netherlands B.V. Revenue Account
MNeptune Energy Facilities Netherlands EUR
B.Y. EUR Revenue Account
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Neptune Energy Holding Netherlands EUR
B.V. Revenue Account
Neptune Energy Holding Netherlands USD
B.V. USD Revenue Account
Neptune Energy E&P Helding
Netherlands B.V. EUR Revenue EUR
Account
Neptune Energy E&P Helding
Netherlands B.V. USD Revenue uspo
Account
Neptune E&P UK Limited EUR

EUR
Revenue Account
Neptune E&P UK Limited GBP

GBP
Revenue Account
Neptune E&P UK Limited USD

UsD
Revenue Account
Neptune Energy East Sepinggan B.V. USD
USD Revenue Account
Neptune Energy Teuat Holding B.V. USD
USD Revenue Account

"Security Period" means the period from the date of this Debenture until the earlier of
(i) the Final Discharge Date; and (ii) the date on which the Security created under this
Debenture has been released with respect to all the Charged Assets.

"Share Chargor' means:

(&) Neptune Energy Group Holdings Limited, a company incorporated under the
laws of England and Wales with company registration number 10647966; and

(b) Neptune Energy Finance Limited, a company incorporated under the laws of
England and Wales with company registration number 11135991.

"Shares" means:

(a) the entire issued share capital of Neptune Energy Capital Limited from time
to time legally and beneficially owned by Neptune Energy Finance Limited;

(b} the entire issued share capital of Neptune Energy Finance Limited from time
to time legally and beneficially owned by Neptune Energy Group Holdings
Limited;

(c) the entire issued share capital of Neptune E&P UK Limited from time to time

legally and beneficially owned by Neptune Energy Group Holdings Limited;

(d) the entire issued share capital of Neptune E&P UKCS Limited from time to
time legally and beneficially owned by Neptune Energy Group Holdings
Limited;

(e) all Related Investment Rights in respect thereof; and
(f all Related Property Rights in respect thereof.
1.1.2 Unless a contrary intention appears, words defined in the Companies Act 2006 have
the same meanings in this Debenture.
1.2 Third Party Rights

The terms of this Debenture may be enforced only by a party to it and the operation of the
Contracts (Rights of Third Parties) Act 1999 is excluded.
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1.3

1.4

1.5

1.6

1.7

22

Implied covenants for title

The obligations of each Chargor under this Debenture shall be in addition to the covenants for
title deemed to be included in this Debenture by virtue of Part | of the Law of Property
(Miscellaneous Provisions) Act 1994.

Effect as a Deed

This Debenture is intended to take effect as a deed notwithstanding that the Security Agent
may have executed it under hand only.

Law of Property (Miscellaneous Provisions) Act 1989

To the extent necessary for any agreement for the disposition of the Charged Assets in this
Debenture to be a valid agreement under section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989, the terms of the other Finance Documents and of any side letters between
the parties to this Debenture are incorporated into this Debenture.

Security trust provisions

The Security Agent holds the benefit of this Debenture on trust for the Secured Parties in
accordance with clause 32 (The Security Agent) of the Amended and Restated Facility
Agreement.

Incorporation

Without prejudice to the application of any other provisions of the Amended and Restated
Facility Agreement to this Debenture (by reason of this Debenture being a Finance Document
for the purposes of the Amended and Restated Facility Agreement), clauses 1.2 (Construction),
19.1 (Currency indemnity), 21 (Costs and expenses), 41 (Calcufations and certificates), 42
(Partial invalidity) and 43 (Remedies and waivers) of the Amended and Restated Facility
Agreement shall apply to this Debenture, mutatis mutandis, as if the same had been set out in
full herein with references in such clauses to:

1.7.1  the "Company" or any "Cbligor" or any "Borrower" being construed, if the context so
requires, as references to the Chargors (as defined herein);

1.7.2 the "Agreement" being construed as references to this Debenture;

1.7.3 the'"Parties" or "Party" being construed as references to the parties or, as the case may
be, a party to this Debenture; and

174 the "Finance Documents" being construed as (a) including this Debenture (in
accordance with the definition of "Finance Documents" included in the Amended and
Restated Facility Agreement) or (b) if the context so requires, as references specifically
to this Debenture.

COVENANTS TO PAY

Covenant to pay Secured Obligations

211 Each Chargor covenants that it shall on demand pay to the Security Agent and
discharge the Secured Obligations when the same become due for payment or
discharge whether by acceleration or otherwise, whether such Secured Obligations are
express or implied, originally owing to a Secured Party or acquired in any cther way by
it, denominated in sterling or any other currency or incurred on any current or other
banking account or in any other manner whatsoever.

212  With respect to any Non-English Chargor, the obligations contained in this clause are
subject to any limitations of liability due to the observance of capital maintenance rules
andfor financial assistance in the Amended and Restated Facility Agreement or any
Obligor Accession Deed, in each case, applicable to that Non-English Chargor.

Potential invalidity

Neither the covenant to pay in Clause 2.1 (Covenant to pay Secured Obligations), nor the
security created by this Debenture shall extend to or include any liability or sum which would,
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3.2

3.3

3.4

but for this Clause 2.2, cause such covenant, obligation or security to be unlawful under any
applicable law.

FIXED SECURITY

General
All the security created under this Debenture:
3.1.1 s created in favour of the Security Agent; and

3.1.2 s security for the payment of all the Secured Obligations.

Creation of fixed charge

Each Chargor charges to the Security Agent by way of fixed charge with full title guarantee and
as a continuing security for the payment and discharge of the Secured Obligations all of its
rights to and title and interest from time to time in:

3.21 any and each of the Shares;

3.22 the Relevant Project Accounts;

3.23 all Account Proceeds and all Related Property Rights; and

3.24 tothe extent not effectively assigned under Clause 3.3 (Assighments):
(A) the material Insurances and the Insurance Proceeds;
(B) the Assigned Hedging Agreements and all Related Property Rights; and
({C) the Assigned Intragroup Debt Rights and all Related Property Rights.

Assignments

Each Chargor assigns to the Security Agent with full title guarantee as a continuing security for
the payment and discharge of the Secured Obligations all of that Chargor's rights to and title
and interest from time to time in:

3.3.1 the material Insurances and the Insurance Proceeds;

3.3.2 the Assigned Hedging Agreements and all Related Property Rights; and
3.3.3 the Assigned Intragroup Debt Rights and all Related Property Rights, and
the Security Agent accepts such assignments.

Preservation of fixed charge

Without prejudice to Clause 3.2 (Creation of fixed charge) and Clause 3.3 (Assignments) if,
pursuant to clause 23 (Project Accounts) of the Amended and Restated Facility Agreement, a
Chargor is entitled to withdraw the proceeds of any book and other debts standing to the credit
of a Relevant Project Account and, as a result, those proceeds are in any way released from
the fixed charge created pursuant to Clauses 3.2 (Creation of fixed charge) and 3.3
(Assighments), the release will in no way derogate from the subsistence and continuance of
the fixed charge on all other outstanding book and other debts of that Chargor and the proceeds
of those debts.

FLOATING CHARGE

Creation of Floating Charge by the English Chargors

411 Subject to Clause 4.5 (Excluded Assets), each English Chargor charges to the Security
Agent by way of first floating charge with full title guarantee and as a continuing security
for the payment and discharge of the Secured Obligations all of its rights to and title
and interest from time to time in the whole of its property, assets, rights and revenues,
whatsoever and wheresoever, present and future, other than any property, assets,
rights and revenues validly and effectively charged or assigned (whether at law or in
equity) pursuant to Clauses 3.2 (Creation of fixed charge) or 3.3 (Assigniments).

412 The floating charge hereby created is a qualifying floating charge for the purpose of
paragraph 14 of Schedule B1 to the Insolvency Act 1986.
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4.2

4.3

4.4

45

413 Without prejudice to Clause 4.1.2, the Security Agent reserves its rights to appoint an
administrative receiver on and following the occurrence of the Enforcement Date in
accordance with sections 72B to H (inclusive) of the Insolvency Act 1986.

Creation of Floating Charge by Non-English Chargors

Without prejudice to the intention of the parties for the security created, or purported to be
created under the provisions of Clause 3 (Fixed Security) to take effect as fixed security, to
the extent not validly and effectively charged (whether at law or in equity) by the Non-English
Chargors pursuant to Clause 3.2 (Creation of fixed charge), each Non-English Chargor
charges to the Security Agent by way of first floating charge with full title guarantee and as a
continuing security for the payment and discharge of the Secured Obligations:

421 the Relevant Project Accounts;

4272 all Account Proceeds and all Related Property Rights;

423 the material Insurances and the Insurance Proceeds;

424 the Assighed Hedging Agreements and all Related Property Rights; and
425 the Assighed Intragroup Debt Rights and all Related Property Rights.

Automatic crystallisation of floating charge

Notwithstanding anything express or implied in this Debenture, and without prejudice to any law
which may have similar effect, if:

431 any Chargor creates or attempts to create any Security over all or any of the Charged
Assets (save as permitted by clause 27.3 (Negative pledge) of the Amended and
Restated Facility Agreement) without the prior consent of the Security Agent or save
as permitted under the Amended and Restated Facility Agreement; or

432 any person levies or attempts to levy any distress, execution or other process against
any of the Charged Assets; or

433 aresolution is passed or an order is made for the winding up, dissolution, administration
or other reorganisation of any Chargor; or

434 an Administrater is appointed with respect to any Chargor or any of its assets or any
step intended to result in such appointment is taken,

then each floating charge created by Clause 4.1 (Creation of Floating Charge by the English
Chargors) and Clause 4.2 (Creation of Floating Charge by Non-English Chargors) will
automatically (without notice) be converted into a fixed charge as regards all of the assets
subject to each floating charge.

Crystallisation on notice of floating charge
Notwithstanding anything express or implied in this Debenture, the Security Agent may:
441 atany time on or after the Enforcement Date; or

4.42 if the Security Agent considers in good faith that any of the Charged Assets are in
danger of being seized or sold as a result of any legal process, are otherwise in
jeopardy or the Security Agent reasonably believes that steps are being taken or have
been taken which are likely or intended to lead to the appointment of an Administrator
or the presentation of a petition for the winding up of any Chargor,

by giving notice in writing to that effect to any Chargor, convert the floating charge created by
Clause 4.1 (Creation of Floating Charge by the English Chargors) or the floating charge created
by Clause 4.2 (Creation of Floating Charge by Non-English Chargors) (or both of them) into a
fixed charge as regards any assets specified in such notice. Each conversion shall take effect
immediately upon the giving of the relevant nctice.

Excluded Assets

To the extent that any Floating Charge Asset contains any prohibition or restriction on the ability
of an English Chargor to create any Security over it or its rights and/or interests in such Floating
Charge Asset (each, an "Excluded Asset’), the Security created by Clause 4.1 (Creation of
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8.2

6.2

Floating Charge by the English Chargors) will include and extend only to all amounts which that
English Chargor may receive, or has received, under that Excluded Asset but shall not extend
to and shall exclude that Excluded Asset itself and its rights and/or interests under such
Excluded Asset.

RANKING

Where this Debenture purports to create a first fixed Security, that Security will be a second
ranking Security, ranking subject to the equivalent Security created by the relevant Original
Security Agreement until such time as the Security created by that Original Security Agreement
ceases to have effect, at which time the Security purported to be created by this Debenture
shall be a first ranking Security. Where any amount falls due to be paid to the Secured Parties
under any Original Security Agreement, payment of such amount will be treated as discharging
the equivalent liability under this Debenture and vice versa

Where a right or asset has been assigned (subject to a proviso for re-assignment on
redemption) under an Original Security Agreement and the same asset or right is expressed to
be assigned again under this Debenture, that second assignment will take effect as a fixed
charge over the right or asset and will only take effect as an assignment if the relevant Security
created by the relevant Criginal Security Agreement ceases to have effect at a time when this
Debenture still has effect.

FURTHER ASSURANCE

Each Chargor shall promptly do all such acts and execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the Security Agent or
any Receiver may reasonably specify (and in such form as the Security Agent or any Receiver
may reaschably require in favour of the Security Agent or its nominee(s)):

611 to perfect the Security created or intended to be created under or evidenced by this
Debenture (which may include the execution of a mortgage, charge, assignment or
other Security over all or any of the assets which are, or are intended to be, the subject
of this Debenture) or for the exercise of any rights, powers and remedies of the Security
Agent or any Receiver or the Secured Parties provided by or pursuant to this Debenture
or by applicable law;

6.1.2 to confer upon the Security Agent or to confer on the Secured Parties such security as
they may require over the assets of each Chargor outside of England and Wales which
if in England or Wales would form part of or be intended to form part of the Charged
Assets; and

6.1.3 at any time on or after the Enforcement Date, to facilitate the realisation of all or any
part of the assets of the Chargors which are, or are intended to be, the subject of this
Debenture.

Except in relation to the Excluded Assets and save for any registration of this Debenture which
is to be undertaken by the Lenders’ legal counsel, each Chargor shall take all such action as
may be available to it (including making all filings and registrations) for the purpose of creating,
perfecting, protecting or maintaining the security created or intended to be created pursuant to
this Debenture.

GENERAL UNDERTAKINGS WITH RESPECT TO CHARGED ASSETS

Each Chargor undertakes to the Security Agent with respect to the Charged Assets that during
the Security Period:

7.1.1 General

it shall:

(A) notify the Security Agent of any material default by it or any other party under
each Intragroup Debt to which it is a party;

(B)  with the prior written consent of the Security Agent institute and maintain all such
proceedings as may be necessary or expedient to preserve or protect its interest

10
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under each Intragroup Debt to which it is a party and keep the Security Agent
informed of the progress of any such proceedings;

({C) provide the Security Agent with such information as the Security Agent may from
time to time reasonably request with respect to the each Intragroup Debt to which
it is a party and its Assigned Intragroup Debt Rights;

(D) permit representatives of the Security Agent and its advisers to have access to
and examine on reasonable notice and at all reasonable times minute books and
other corporate records, books of account and financial records of that Chargor
in relation to each Intragroup Detbt to which it is a party upon reascnable advance
notice having been given to that Chargor by the Security Agent;

(E) not, without the Security Agent's prior written consent or otherwise as permitted
by the Finance Documents, amend, modify, waive or release any provision of or
terminate any Intragroup Debt to which it is a party or any of its Assigned
Intragroup Debt Rights;

(F} not take or omit to take any action the taking or omission of which would
adversely affect the interests of the Security Agent or the Secured Parties;

(G) not give any consent, waiver or approval under any Intragroup Debt to which it
is a party or exercise any right in respect of its Assigned Intragroup Debt Rights
without the prior written consent of the Security Agent (not to be unreasonably
withheld or delayed); and

(H) deposit each criginal documented Intragroup Debt to which it is a party with the
Security Agent upon reasonable request by the Security Agent;

712 Payments

it shall pay all sums due by it under each Intragroup Debt to which it is a party and
observe and perform the covenants and conditions on its part to be observed and
performed as set out in each Intragroup Debt to which it is a party;

713 Negative pledge

it shall not, except as expressly permitted by the Amended and Restated Facility
Agreement, create or permit to subsist or arise any Security on, over or affecting the
Charged Assets or any part of them,;

714 Disposals

it shall not dispose of the Charged Assets or any part of them or agree so to do except
in the case of disposals which are permitted by the Amended and Restated Facility
Agreement and for these purposes the term "disposal' shall include any form of
disposal of any interest in any asset including (without limitation) any conveyance,
transfer, lease, assignment, sale, right to use or occupy, surrender, declaration of trust
or the creation of any other form of legal or equitable interest in or over any asset or
any option in respect of any of the foregoing;

7.1.5 Communications

it shall promptly deliver to the Security Agent a copy of every circular, notice, resolution,
minutes or other documents received by it in connection with the Shares;

7.1.6 Nominees

it has not and shall not appoint any nominee to exercise or enjoy all or any of its rights
in relation to the Shares;

11
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7.2

7.3

7.4

717 Subsequent Charges

subject to Clause 7.1.3 (Negative pledge), it shall procure that any Security created by
a Chargor after the date of this Debenture (otherwise than in favour of the Security
Agent) shall be expressed to be subject to this Debenture; and

7.1.8 Deposit of title documents

at the request of the Security Agent, it shall deposit with the Security Agent or its
nominee all deeds and documents of title relating to the Charged Assets including any
policies of material Insurance but excluding the Shares.

Notices of charge and/or assignment

7.21 Except in relation to the Excluded Assets, each Chargor shall deliver to the Security
Agent and serve on any relevant person (a "relevant counterparty") (i) on the date this
Debenture and (ii) in respect of any assets acquired or relevant agreements entered
into after the date of this Debenture, within five Business Days of such date:

(A) notices of assignment in respect of any of the assets assigned pursuant to this
Debenture, and shall use its reasonable endeavours to procure that each
notice is acknowledged by that relevant counterparty; and

(B) notices of charge in respect of any of the assets charged pursuant to this
Debenture and shall use its reasonable endeavours to procure that each notice
is acknowledged by that relevant counterparty.

7.22 The notices of charge and/or assignment and/or acknowledgement referred to in
Clause 7.2.1 shall be in a form substantially similar to that contained in Schedule 3 {
Form of Notice) hereto.

7.23 This Debenture constitutes notice in writing by each Chargor to each other Chargor of
the assignment or charge in respect of the security created over any Assigned
Intragroup Debt Rights in existence from time to time and acknowledgement of such
notice by each other Chargor.

No Liability
7.3.1 Notwithstanding anything contained in this Debenture:

{A) the Secured Parties shall be under no cbligation or liability under or in respect of
any Charged Assets or be liable to make any payment under or in respect of any
Charged Assets;

(B) the Secured Parties shall not be obliged to take any steps necessary to preserve
any Charged Assets or enforce against any company or any other person any
term of any relevant Charged Assets, or to make any enquiries as to the nature
or sufficiency of any payment received by any Chargor pursuant to the terms of
any relevant Charged Assets; and

(C) each Chargor shall remain solely and fully liable under or in respect of each
agreement evidencing the Charged Assets to which it is a party to perform all the
obligations and to pay all losses, costs, expenses, taxes and damages payable
by it under or in connection with such Charged Assets.

Project Documents

The Security created by this Debenture in relation to each Project Document shall, to the extent
required by that Project Document, be:

7.41 without prejudice to the provisions of that Project Document; and

7.42 subordinated to the express rights specified under that Project Document of the parties
thereto from time to time (other than a Chargor),

provided that, nothing in this Clause 7.4 shall (i) release the Chargors from any obligations to
fulfil any requisite condition in connection therewith or (i} impose on the Security Agent or any
Receiver or administrator appointed by it, or any Secured Party an cobligation to perform any of
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82

83

9.2

9.3

the obligations cf the Chargors under any Project Document or procure the performance by the
Chargors of any such obligation.

UNDERTAKINGS AS TO ACCOUNT PROCEEDS

Account Proceeds: position before enforcement

Prior to the Enforcement Date, the Chargors shall, subject to any restrictions in the Finance
Documents preventing or regulating the withdrawal of the same, be entitled to withdraw any
credit amount referred to in the definition of Account Proceeds from any relevant Project
Account.

Account Proceeds: position after enforcement

On or after the Enforcement Date, the Chargors shall not be entitled to be paid, withdraw or
otherwise transfer any credit amount referred to in Clause 8.1 (Account Proceeds: position
before enforcement).

Control by Security Agent

If the Enforcement Date has occurred, the Security Agent shall be entitled to apply all amounts
in the Project Accounts in or towards reduction (as and when they fall due) of amounts
outstanding under the Finance Documents and such other payments and obligations of the
Obligors as it may agree (in such order and from such Project Accounts as it thinks fit).

REPRESENTATIONS AND UNDERTAKINGS WITH RESPECT TO THE SHARES

Calls
911 The Shares are not subject to any calls or other liability to pay money.

912 Each Share Chargor shall duly and promptly pay all calls, instalments or other
payments which may be due and payable in respect of the Shares and, for the
avoidance of doubt, no Secured Party shall be liable for any amounts due from the
Share Chargors in respect of the Shares.

Deposit of Title Documents

The Share Chargors shall:

921 inthe case of any Shares that a Chargor is the legal or registered owner of on the date
of this Debenture, on the date of this Debenture; and

922 inthe case of any Shares that a Chargor becomes the legal or registered owner of after
the date of this Debenture, on the date it becomes the legal or registered owner of those
Shares,

(in each case to the extent not already delivered pursuant to the terms of and under any Criginal
Security Agreement) deposit with the Security Agent or its nominee:

923 all stock and share certificates and documents of, or evidencing, title or the right to title
relating to the Shares;

924 stock transfer forms or other instruments of transfer relating to the Shares duly
completed to the Security Agent's satisfaction; and

925 such other documents as the Security Agent may require from time to time for the
purpose of perfecting its title to the Shares or for the purpose of vesting the same in
itself, its nominee or any purchaser or presenting the same for registration at any time.

Registration of transfers

The Share Chargors shall procure that, as and when required by the Security Agent at any time
on or after the Enforcement Date, all Shares which are in registered form are duly registered in
the name of the Security Agent or its nominee once a transfer relating to those Shares is
presented for that purpose.

13

11/80866420_3



9.4 Dividends before enforcement

Subject to Clause 9.5 (Dividends after enforcement), the Share Chargors are entitled to retain
any cash income derived from the Shares.

95 Dividends after enforcement

At any time on or after the Enforcement Date, the Share Chargors shall hold any dividend or
other monies received by it in respect of the Shares on trust for the Secured Parties and pay
the same immediately to the Security Agent or as it may direct. The Security Agent shall be
entitled to apply the same as permitted in accordance with the terms of the Finance Documents.

06 Voting Rights and Other Matters

9.61

962

963

964

11/80866420_3

Prior to the Enforcement Date and save as otherwise provided in this Clause 9.6, the
Share Chargors shall exercise or direct the exercise of all voting rights and corporate
powers (and the same shall accrue to the Share Chargors) in respect of the Shares
provided that:

(A) it does so for a purpose not inconsistent with any Finance Document or that
would breach the terms of any Finance Document; and

(B) the exercise or failure to exercise those rights could not have an adverse effect
on the validity or enforceability of the Security created hereunder or cause an
Event of Default to oceur.

The Share Chargors shall not, without the prior written consent of the Security Agent,
permit or agree to any variation of the rights attaching to or conferred by any of the
Shares in any respect which would be expected to materially and adversely affect the
interests of the Secured Parties, participate in any rights issue, elect to receive or vote
in favour of receiving any dividends or other distributions other than in the form of cash
or participate in any vote concerning a members voluntary winding-up or a compromise
or arrangement pursuant to sections 895-901 of the Companies Act 2006.

At any time on or after the Enforcement Date the Security Agent may in such manner
and on such terms as it sees fit (in the name of the Share Chargors or otherwise and
without the need for further consent from the Share Chargors):

{A) exercise (or refrain from exercising) any voting rights in respect of the Shares or,
as the case may be, require the Share Chargors to exercise (or refrain from
exercising) any such voting rights in accordance with the directions of the
Security Agent (in which event, the Share Chargors shall comply with all such
directions of the Security Agent); and/or

(B) apply all dividends and other monies arising from the Shares in accordance with
Clause 16 (Application of monies received under this Debenture); andfor

({C)  without prejudice to any other provision of this Debenture, transfer the Shares
into the name of a nominee or transferee of the Security Agent as the Security
Agent may require; and/or

(D) exercise (or refrain from exercising) all or any of the powers and rights conferred
upon or exercisable by the legal or beneficial owner of the Shares.

The Security Agent shall not be entitled to exercise any voting rights or any other
powers or rights under Clause 9.6.3 above if and to the extent that:

{A) a notifiable acquisition would, as a consequence, take place under section 6 of
the National Security and Investment Act 2021 (the "NSI Act") and any
regulations made under the NSI Act; and

(B) either:
(1) the Secretary of State has not approved that notifiable acquisition in
accordance with the NSI Act; or
(2) the Secretary of State has approved that notifiable acquisition in

accordance with the NSI Act but there would, as a consequence, be
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9.7

9.8

8.9

9.10

10.
10.1

10.2

a breach of the provisions of a final order made in relation to that
notifiable acquisition under the NSI Act.
Liability of Security Agent

The Share Chargors agree with the Security Agent that no Secured Party nor any nominee will
have any liability for:

971 failing to present any coupon or other document relating to any of the Shares;
9.7.2 accepting or failing to accept any offer relating to any of the Shares;
973 failing to attend or vote at any meetings relating to any of the Shares;

974 failing to notify the Share Chargors of any matters mentiocned in this Clause 9.7 or of
any communication received in relation to the Shares; or

975 any loss arising out of or in connection with the exercise or non-exercise of any rights
or powers aftaching or accruing to the Shares or which may be exercised by the
Security Agent or any nominee of the Security Agent under this Debenture (whether or
not on sale or other realisation of the Shares a better price could have or might have
been obtained by either deferring or advancing the date of sale or realisation or
otherwise).

Transfer and registration

The Share Chargors represent and warrant in favour of each of the Secured Parties that, during
the Security Period, the Shares are free from any restrictions as to transfer or registration.
Register of Members

The Share Chargors represent and warrant in favour of each of the Secured Parties that the
company whose shares are subject to the Security purported to be created under this
Debenture does not keep information in respect of its members on the central register kept by
the Registrar at Companies House.

People with Significant Control regime

Each Share Chargor shall:

9.10.1 within the relevant timeframe, comply with any notice it receives pursuant to Part 21A
of the Companies Act 2006 from the company whose shares are subject to the Security
purported to be created under this Debenture; and

910.2 promptly provide the Security Agent with a copy of that notice.
RIGHTS OF THE SECURITY AGENT

Enforcement

At any time on or after the Enforcement Date, the security created pursuant to this Debenture
shall be immediately enforceable and the Security Agent may in its absolute discretion and
without notice to any Chargor or the prior authorisation of any court:

10.1.1 enforce all or any part of the security created by this Debenture and take possession of
or dispose of all or any of the Charged Assets in each case at such times and upon
such terms as it sees fit; and

10.1.2 whether or not it has appointed a Receiver, exercise all of the powers, authorities and
discretions conferred from time to time on:

(A) mortgagees by the LPA (as varied or extended by this Debenture) or by law; and
(B) grantedto a Receiver by this Debenture or from time to time by law.

Restrictions on consolidation of mortgages

Section 93 of the LPA shall not apply to this Debenture or to any sale made under it. The
Security Agent shall have the right to consolidate all or any of the security created by or pursuant
to this Debenture with any other security in existence at any time. Such power may be
exercised by the Security Agent at any time on or after the occurrence of the Enforcement Date.
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10.3

10.4

10.5

10.6

Restrictions on exercise of power of sale

Section 103 of the LPA shall not apply to this Debenture and the power of sale arising under
the LPA shall arise on the date of this Debenture (and the Secured Obligations shall be deemed
to have become due and payable for that purpose). The power of sale and other powers
conferred by section 101 of the LPA as varied or extended by this Debenture and those powers
conferred (expressly or by reference) on a Receiver shall be immediately exercisable by the
Security Agent at any time on or after the occurrence of the Enforcement Date.

Leasing powers

The restrictions contained in sections 99 to 100 of the LPA shall not apply to restrict the rights
of the Security Agent or any Receiver under this Debenture. The statutory powers of leasing
may be exercised by the Security Agent upon and following the occurrence of the Enforcement
Date and the Security Agent and any Receiver may make any lease or agreement for lease
and/or accept any surrenders of leases and/or grant options on such terms as it sees fit without
the need to comply with the aforementioned restrictions.

No prior notice needed

The powers of the Security Agent set out in Clauses 10.2 (Restrictions on consolidation of
mortgages) to 10.4 (Leasing powers) may be exercised by the Security Agent without prior
notice to any Chargor.

Right of Appropriation

10.6.1 Without prejudice to the other provisions of this Debenture, to the extent that any of the
Charged Assets constitute "financial collateral”, and this Debenture and the obligations
of any of the Chargors hereunder constitute a "security financial collateral arrangement”
(in each case as defined in, and for the purposes of, the Financial Collateral
Arrangements (No.2) Regulations 2003 (S| 2003/3226) (the "Regulations")), the
Security Agent shall at any time on or after the occurrence of the Enforcement Date
have the right to appropriate all or any part of those Charged Assets in or towards
discharge of the Secured Obligations. For this purpose, the parties agree that the value
of any such Charged Assets so appropriated shall be the market price of such Charged
Assets at the time the right of appropriation is exercised as determined by the Security
Agent by reference to such method or source of valuation as the Security Agent may
reasonably select, including by independent valuation. The parties agree that the
methods or sources of valuation provided for in this Clause or selected by the Security
Agent in accordance with this Clause shall constitute a commercially reasonable
method of valuation for the purposes of the Regulations.

10.6.2 The Security Agent shall notify the relevant Chargor as socon as reasonably practicable
of the exercise of its right of appropriation as regards such of the Charged Assets as
are specified in such notice.

10.6.3 The Security Agent may refrain from appropriating all or any part of the Charged Assets
if it has reasonable grounds for believing that receiving, distributing, holding, managing,
exploiting, collecting, realising or disposing of such Charged Asset would have an
adverse effect on the Security Agent.

10.6.4 If the Security Agent is required to value any Charged Asset for the purpose of Clause
10.6.1, the value shall be:

(A) in the case of cash, its face value at the time of appropriation,;

(B) in the case of listed securities or securities traded on a recognised exchange,
the value that such security could have been sold at midday (London time) on
the exchange date of appropriation; and

(C) in the case of any other form of "financial collateral”, the amount as determined
by the Security Agent on the basis of advice of an independent financial
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adviser, investment bank or accountancy firm of national standing appointed
by the Security Agent (at the cost of the relevant Chargor).

1065 If a Charged Asset has been appropriated, the Security Agent may, and
notwithstanding any instructions to the contrary, immediately realise and dispose of that
Charged Asset for cash and distribute the cash proceeds in accordance with Clause 16
{Application of monies received under this Debenture), if the Security Agent has
reasonable grounds for believing that holding, managing, exploiting or collecting that
Charged Asset would have an adverse effect on it.

10.7  Security Agent's Role

The Security Agent has agreed to become a party to this Debenture for the better preservation
and enforcement of its rights under this Debenture but shall not assume any obligations or
liabilities to any Chargor unless such obligation or liability is expressly assumed by the Security
Agent in this Debenture or the Amended and Restated Facility Agreement. The Security Agent
shall not have any duty to monitor or supervise the performance by any Chargor of its duties
and obligations under this Debenture. The Security Agent shall be entitled to the benefit of all
protections and other provisions expressed to be in its favour as set out in the Amended and
Restated Facility Agreement and shall be entitled to act or refrain from acting under this
Debenture in accordance the provisions of the Amended and Restated Facility Agreement.

M. EXONERATION

11.1 Exoneration

No Secured Party shall, nor shall any Receiver, by reason of it or the Receiver entering into
possession of the Charged Assets or any part thereof, be liable to account as mortgagee in
possession or be liable for any loss or realisation or for any default or omission for which a
mortgagee in possession might be liable; but every Receiver duly appointed by the Security
Agent under this Debenture shall for all purposes be deemed to be in the same position as a
receiver duly appointed by a mortgagee under the LPA save to the extent that the provisions of
that Act are varied by or are inconsistent with the provisions of this Debenture when the
provisions of this Debenture shall prevail and every such Receiver and the Security Agent shall
in any event be entitled to all the rights, powers, privileges and immunities conferred by the LPA
on mortgagees and receivers duly appeinted under the LPA

11.2  Indemnity

The Security Agent and every Receiver, attorney, delegate, manager, agent or other person
appointed by the Security Agent hereunder shall be entitled to be indemnified out of the
Charged Assets or any part thereof in respect of all liabilities and expenses incurred by it in the
execution of any of the powers, authorities or discretions vested in it pursuant to this Debenture
and against all actions, proceedings, costs, claims and demands in respect of any matter or
thing done or omitted in any way relating to the Charged Assets or any part of them. The
Security Agent and any such Receiver may retain and pay all sums in respect of which it is
indemnified out of any monies received by it under the powers conferred by this Debenture.

12 APPOINTMENT OF RECEIVER OR ADMINISTRATOR

121 Appointment

12.1.1 At any time on or after the occurrence of the Enforcement Date, or at the request of any
Chargor or its directors, the Security Agent may, without prior notice to the Chargors,
in writing (under seal, by deed or otherwise under hand) appoint:

{A) a Receiver in respect of the Charged Assets or any part therecf and may in like
manner from time to time (and inscfar as it is lawfully able to do) remove any
Receiver and appoint ancther in their stead; or

(B) one or more persons to be an Administrator in accordance with paragraph 14 of
Schedule B1 to the Insolvency Act 1986.

12.1.2 Nothing in Clause 13.1 (Powers) shall restrict the exercise by the Security Agent of any
one or more of the rights of the Security Agent under Schedule B1 to the Insolvency
Act 1986 and the rules thereunder or at commaon law.

17
11/80866420_3



122

123

12.4

125

13.
13.1

13.2

14.
14.1

More than one receiver

Where more than one Receiver is appointed, each joint Receiver shall have the power to act
severally, independently of any other joint Receiver, except to the extent that the Security Agent
may specify to the contrary in the appointment.

Receiver as agent

A Receiver shall be the agent of each Chargor which shall be sclely responsible for their acts
or defaults and for their remuneration. No Receiver shall at any time act as agent of any
Secured Party.

Receiver's remuneration

A Receiver shall be entitled to remuneration for their services at a rate to be determined by the
Security Agent from time to time {and without being limited to any maximum rate specified by
any statute or statutory instrument).

Actions of the Administrator

Save as provided for in statute or as otherwise agreed in writing by that Secured Party, no
Secured Party shall have any liability for the acts or omissions of an Administrator.

RECEIVER'S POWERS

Powers

A Receiver shall have (and be entitled to exercise) in relation to the Charged Assets over which
it is appointed the following powers (as the same may be varied or extended by the provisions
of this Debenture):

13.1.1 all of the powers of an administrative receiver set cut in Schedule 1 to the Insolvency
Act 1986 (whether or not the Receiver is an administrative receiver);

13.1.2 all of the powers conferred from time to time on receivers, mortgagors and mortgagees
in possession by the LPA,;

13.1.3 all the powers and rights of a legal and beneficial owner and the power to do or omit to
do anything which any Chargor itself could do or omit to do; and

13.1.4 the power to do all things which, in the opinion of the Receiver, are incidental to any of
the powers, functions, authorities or discretions conferred or vested in the Receiver
pursuant to this Debenture or upon receivers by statute or law generally (including the
bringing or defending of proceedings in the name of, or on behalf of, any Chargor; the
collection and/or realisation of Charged Assets in such manner and on such terms as
the Receiver sees fit; and the execution of documents in the name of any Chargor
(whether under hand, or by way of deed or by utilisation of the company seal of any
Chargor)).

Powers may be restricted

The powers granted to a Receiver pursuant to this Debenture may be restricted by the
instrument (signed by the Security Agent) appointing them but they shall not be restricted by
any winding-up or dissolution of any Chargor.

PROTECTION OF PURCHASERS

Absence of enquiry

No person or persons dealing with the Security Agent or any Receiver appointed by it shall be
concerned to enquire whether any event has happened upon which any of the powers in this
Debenture are or may be exercisable or otherwise as to the propriety or regularity of any
exercise of such powers or of any act purporting or intended to be an exercise of such powers
or whether any amount remains secured by this Debenture. All the protections to purchasers
and persons dealing with receivers contained in sections 104, 107 and 109(4) of the LPA shall
apply to any person purchasing from or dealing with the Security Agent or any such Receiver.
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142

15.
15.1

15.2

15.3

16.
16.1

16.2

17.
17.1

Receipt: conclusive discharge

The receipt of the Security Agent or any Receiver shall be a conclusive discharge to any
purchaser of the Charged Assets.

POWER OF ATTORNEY AND DELEGATION

General

Each Chargor hereby irrevocably and by way of security appoints the Security Agent and any
Receiver severally to be its attorney in its name and on its behalf and as its act and deed:

15.1.1 to execute and deliver any documents or instruments which the Security Agent or such
Receiver may require for perfecting the title of the Security Agent to the Charged Assets
or for vesting the same in the Security Agent, its nominee or any purchaser;

15.1.2 to sign, execute, seal and deliver and otherwise perfect any further security document
which any Chargor is required to enter into pursuant to this Debenture; and

15.1.3 otherwise generally to sign, seal, execute and deliver all deeds, assurances,
agreements and documents and to do all acts and things which (a) may be required for
the full exercise of all or any of the powers conferred on the Security Agent or any
Receiver under this Debenture; (b) any Chargor is required to do pursuant to this
Debenture; or (¢) may be deemed expedient by the Security Agent or a Receiver in
connection with (i} any preservation, disposition, realisation or getting in by the Security
Agent or such Receiver of the Charged Assets or any part thereof or (i) any cther
exercise of any other power under this Debenture.

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm all acts and things which
any attorney mentioned in this Clause 15 (Power of Aftorney and Delegation) does or purpors
to do in exercise of the powers granted by this Clause.

General delegation

The Security Agent and any Receiver shall have full power to delegate the powers, authorities
and discretions conferred on them by this Debenture (including the power of attorney) on such
terms and conditions as they shall see fit which shall not preclude exercise of those powers,
authorities or discretions by them or any revocation of the delegation or any subsequent
delegation.

APPLICATION OF MONIES RECEIVED UNDER THIS DEBENTURE

Order of application

Any monies received under the powers hereby conferred shall, subject to the repayment of any
claims or debts having pricrity to this Debenture, be applied for the purposes and in the order
of pricrity provided for in clause 33 (Application of Proceeds) of the Amended and Restated
Facility Agreement.

Suspense account

The Security Agent may credit any monies received under this Debenture to an interest-bearing
suspense account for so long and in such manner as the Security Agent may from time to time
determine and the Security Agent may retain the same for such period as the Security Agent
considers appropriate.

RELEASE OF SECURITY

Release

At the end of the Security Period the Security Agent shall, at the request and cost of each
Chargor, execute or procure the execution by its nominee (in each case in a form acceptable
to the Security Agent) and do all such deeds, acts and things as are necessary to release and/or
reassign the Charged Assets from the security created by or in accordance with this Debenture.

19

11/80866420_3



17.2

18.

19.

20.
201

20.2

20.3

20.4

205

20.6

Avoidance of payments

17.2.1 No amount paid, repaid or credited to a Secured Party shall be deemed to have been
irrevocably paid if the Security Agent considers that the payment or credit of such
amount is capable of being avoided or reduced because of any laws applicable on
bankruptey, insolvency, liquidation or any similar laws.

17.2.2 Ifany amount paid, repaid or credited to a Secured Party is avoided or reduced because
of any laws applicable on bankruptcy, insolvency, liquidation or any similar laws then
any release, discharge or settlement between that Secured Party and the Chargors
shall be deemed not to have occurred and the Security Agent shall be entitled to enforce
this Debenture subsequently as if such release, discharge or settlement had not
occurred and any such payment had not been made.

POWER OF SEVERANCE

In the exercise of the powers conferred by this Debenture, the Security Agent or any Receiver
may sever and sell plant, machinery or other fixtures separately from the property to which they
may be annexed and the Security Agent or any Receiver may apportion any rent or other
amount without the consent of the Chargors.

NEW ACCOUNTS

If a Secured Party receives notice of any subsequent charge or other interest affecting any part
of the Charged Assets (the date of receipt of such notice being the "Notice Date") it may, without
prejudice to its rights under this Debenture, open a fresh account or accounts with any Chargor
and continue any existing account in the name of that Chargor and may appropriate to any such
fresh account any monies paid in, received or realised for the credit of the Chargor after that
time without being under any obligation to apply the same or any part of them in discharge of
any of the Secured Obligations. If a Secured Party fails to open a fresh account it will be
deemed to have done so and any monies received or realised after the Notice Date will not
reduce the Secured Obligations outstanding on the Notice Date.

MISCELLANEOUS

The Chargors
This Debenture is binding on the successors and assigns of each Chargor.

Assignment and transfer

No Chargor may assign any of its rights or transfer any of its rights or obligations under this
Debenture. The Security Agent may assign and transfer all or any part of its rights and
obligations under this Debenture.

Property

This Debenture is and will remain the property of the Security Agent.

Continuing Security

This Debenture shall be a continuing security and shall not be discharged by any intermediate
payment or satisfaction of the whole or any part of the Secured Obligations.

Additional Security

This Debenture shall be in addition to and not be affected by any other security or guarantee
now or hereafter held by a Secured Party for all or any part of the Secured Obligations nor shall
any such other security or guarantee of liability to a Secured Party of or by any person not a
party to this Debenture be in any way impaired or discharged by this Debenture nor shall this
Debenture in any way impair or discharge such other security or guarantee.

Waiver of defences

The obligations of the Chargors under this Debenture will not be affected by an act, omission,
matter or thing (other than a release of this Debenture in writing pursuant to Clause 17 (Release
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20.7

20.8

209

2010

of Security)) which, but for this Clause, would reduce, release or prejudice any of its obligations
(without limitation and whether or not known to it or any Secured Party) including:

20.6.1 any time, waiver or consent granted to, or composition with, any person;

20.6.2 the release of any person under the terms of any composition or arrangement with any
creditor of that person;

20.6.3 thetaking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any rights against, or security over assets of, any person
or any non-presentation or non-cbservance of any formality or other requirement in
respect of any instrument or any failure to realise the full value of any security;

20.6.4 any incapacity or lack of power, authority or legal personality of or dissolution or change
in the members or status of any person;

20.6.5 any amendment (however fundamental) or replacement of a Finance Document or any
other document or security;

20.6.6 any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or security; or

20.6.7 any insolvency or similar proceedings.

Variation of Security

This Debenture shall not in any way be affected or prejudiced by a Secured Party at any time
dealing with, exchanging, releasing, varying or abstaining from perfecting or enforcing any
security or guarantee referred to in Clause 20.5 (Additional Security) or any rights which a
Secured Party may at any time have or giving time for payment or granting any indulgence or
compounding with any person whatsoever.

Enforcement of other Security

No Secured Party shall be obliged to enforce any other Security it may hold for, or exercise any
other rights it may have in relation to, the Secured Obligations before enforcing any of its rights
under this Debenture.

Redemption of prior Security

The Security Agent may redeem or take a transfer of any prior Security over the Charged Assets
and may agree the accounts of prior incumbrancers. An agreed account shall be conclusive
and binding on the Chargors. Any amount paid in connection with such redemption or transfer
(including expenses) shall be paid on demand by the Chargors to the Security Agent and until
such payment shall form part of the Secured Obligations.

Non-competition

Until the expiry of the Security Period and unless the Security Agent otherwise directs, no
Chargor will exercise any rights which it may have by reason of performance by it of its
obligations under this Debenture:

20101 to be indemnified by any Obligor;

20.10.2 to claim any contribution from any guarantor of any Obligor's obligations under the
Finance Documents;

20.10.3 totake the benefit (inwhole or in part and whether by way of subrogation or otherwise)
of any rights of any Secured Party under the Finance Documents or of any other
guarantee or security taken pursuant to, or in connection with, the Finance
Documents by any Secured Party;

20104 to claim, rank, prove or vote as a creditor of any Obligor in competition with any
Secured Party; and/or

20105 to receive, claim or have the benefit of any payment, distribution or security from or
on account of any Obligor, or exercise any right of set-off against any Obligor.
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22.
221

222

223

23.

24.

25.
251

252

253

NOTICES

Any communication or document to be made or delivered under or in connection with this
Debenture shall be made in accordance with clause 40 (Notices) of the Amended and Restated
Facility Agreement.

CONTINUATION

Except insofar as supplemented hereby, the Original Security Agreements will remain in full
force and effect.

Each Chargor agrees that the execution of this Debenture shall in no way prejudice or affect
the Security granted by it {or the covenants given by it) under the Original Security Agreements.

References in the Original Security Agreements to "Security Agreement”, "Deed", "Debenture"
and similar expressions shall be deemed to be references to the Original Security Agreements
as supplemented by this Debenture.

COUNTERPARTS

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

GOVERNING LAW

This Debenture and any dispute or claim arising out of or in connection with it or its subject
matter, existence, negotiation, validity, termination or enforceability (including any non-
contractual disputes or claims) shall be governed by and construed in accordance with English
law.

ENFORCEMENT

Jurisdiction

2511 The courts of England have exclusive jurisdiction to settle any dispute or claim arising
out of or in connection with this Debenture or its subject matter, existence, negotiation,
validity, termination or enforceability (including any non-contractual dispute or claim) (a
"Dispute").

25.1.2 The parties to this Debenture agree that the courts of England are the most appropriate
and convenient courts to settle Disputes and accordingly nc Chargor will argue to the
contrary or initiate or pursue proceedings relating to a Dispute in any jurisdiction other
than England.

Service of process

2521 Without prejudice to any other mode of service allowed under any relevant law, each
Chargor (other than the English Chargors):

(A) irrevocably appoints Neptune Energy Group Holdings Limited as its agent for
service of process in relation to any proceedings before the English courts in
connection with any Dispute and Neptune Energy Group Holdings Limited by its
execution of this Debenture, accepts that appointment; and

(B) agrees that failure by an agent for service of process to notify any Chargor of the
process will not invalidate the proceedings concerned.

2522 |Ifany person appointed as an agent for service of process is unable for any reason to
act as agent for service of process, Neptune Energy Group Holdings Limited (on behalf
of all the Chargors) must immediately (and in any event within five Business Days of
such an event taking place) appoint another agent on terms acceptable to the Security
Agent. Failing this, the Security Agent may appoeint another agent for this purpose.

2523 Each Chargor expressly agrees and consents to the provisions of this Clause 25 and
Clause 24 (Governing Law).

Waiver of immunity
Each Chargor irrevocably and unconditionally:

22
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25.3.1 agrees not to claim any immunity from proceedings brought by a Secured Party against
it in relation to a Finance Document and to ensure that no such claim is made on its

behalf;

25.3.2 consents generally to the giving of any relief or the issue of any process in connection
with those proceedings; and

25.3.3 waives all rights of immunity in respect of it or its assets.

IN WITNESS whereof this Debenture has been duly executed and delivered as a deed on the date first
above written.
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SCHEDULE 1

CHARGORS

Vestre Svanhoimen &

Netherlands, 2598 AK

MNepiune Energy Norge AS Norway 4313 Sandnes 983426417
G2 Bandnes. Norway
5 Mova North
" | Neptune E&P UKCS Limited England L Sgﬁiﬁ}sﬁ;ﬁg%ﬁg{ﬁ 03386484
SWIE EBY
3 MNova North
- Neptune Ensrgy Group 11 Bressenden Place
Holdings Limited England {ondon, United Kingdom 10847966
SWIE 58Y
Nova North
4. Neptune Energy Capital 11 Bressenden Flace
Limited England London, United Kingdom 11136081
SWIE 5BY
5 Nova Norih
. Neptune Energy Finance 11 Bressenden Place
Limited England London, United Kingdom 11135991
SWIE EBY
5 Mova North
- . 11 Bressenden Place
Neptune E&P UK Limited England London, United Kingdom G1483021
SWIE 8BY
3 _ Prinses Beatrixiaan 5, 's-
g‘?\?*“"’a Energy Netharlands | \othariands Gravenhage, The 27113806
e Metherlands, 2585 AK
8. Neptune Energy Facilities Prinses Beatrixiaan 3, 's-
Netherlands BV Netherlands Gravenhage, The 27333880
enands o.v. Netherlands, 2595 AK
g, Prinses Bealrixlaan 5, 's-
?;e\?tune Energy Muara Bakau Netherlands Gravenhage, The 27322738
T Netherlands, 2525 AK
10. . Prinses Bealridaan 5, 's-
Neplune Energy Hoiding Netherlands Gravenhage. The 33278416
T Netherlands, 2595 AK
1. : Prinses Beatrixlaan 5, s~
E:?;:ﬁ:é?égg E&P Holding Netherlands Gravenhage, The 272895001
T Netherlands, 2595 AK
N Prinses Bealrixiaan b, 's-
12. '
ﬁgf;ggzna?égg Participation | \sthertands Gravenhage, The 24289077
o Metherlands, 2595 AK
Prinses Beabidaan 5, 's-
13 i
§:Pf;”‘@aﬁf‘§f\§y East Netherlands Gravenhage, The 72373482
pinggan B.v. Netherlands, 25695 AK
4. | Neptune Energy Touat Prinses Bealrixiaan 5, s-
Holding B.V. MNetherjands Gravenhage, The 59954380

THBOB6E420_3
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SCHEDULE 2

ORIGINAL SECURITY AGREEMENTS

English law debenture between Neplune Energy Group Holdings
Limited and the Security Agent

11 May 2017

English law debenture between Neptune Energy Capital Limited and
the Security Agent

13 February 2018

English law debenture between Neptune Energy Finance Limiled
and the Security Agent

13 February 2018

English law share charge by Neplune Energy Finance Limied over
its shares in MNeptune Energy Capital Limited

13 February 2018

English law share charge by Neplune Energy Group Holdings
Limited over its shares in Neplune Energy Finance Limited

13 February 2018

English law muiti-chargor debenture betwean, among others,
Neptune Energy Norge AS, Nepiune E&P UKCS Limited, Neplune
Energy MNetherlands B.V., Neplune Energy Facilities Netherlands
B.V., Nepiune Energy Muara Bakau B.Y., Neplune Energy Holding
Netherlands B.V., Neplune Energy EXP Holding Netherands BV,
Nepiune Energy Participation Netherlands BV, and the Securily
Agent

24 Aprit 2018

English law debenture between Neptune E&P UK Limited and the
Sscurity Agent

26 November 2018

English law share charge by Nepiune Energy Group Holdings
Limited over ifs shares in Neptune E&F UK Limited

28 November 2018

English law share charge by Neplune Energy Group Heldings
Limnited over its shares in Neptune E&P UKCS Limited

28 Movember 2018

10.

English law debenture between Neplune E&P Norge AS {which has
merged into Neplune Energy Norge AS on 3 December 2018} and
the Security Agent

2% November 2018

11.

English law debenture between Neplune Energy East Sepinggan
B.Y. and the Security Agent

29 May 2020

12

English law debenture between Neplune Energy Touat Holding B.V.
and the Security Agent

28 May 2020

11/80866420_3
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SCHEDULE 3

FORM OF NOTICE

To: [relevant counterparty]

Copy: [the Security Agent] (the "Security Agent”)
Dated [ ]

Dear Sir or Madam

[[Debenture)/[Security Agreement] dated [ ] between, amongst others, [the
relevant Chargor] and [the Security Agent] (the "Original Security Agreement”)]" and a
supplemental debenture dated [ ] between, amongst others, [the relevant
Chargor] and [the Security Agent] (the "Supplemental Debenture™)

[We refer to a letter dated [ ] (the "Original Notice") sent by us to you constituting notice to
you that under the Original Security Agreement we [assigned][charged] in favour of the Security
Agent all of our rights to and title and interest from time to time in the property described in the
Annexure to this Notice (the "[Assigned]/[Charged] Property™).]?

Without prejudice to [the][each] Criginal Notice, we hereby give you notice that under the
Supplemental Debenture we have again [charged (by way of first fixed charge)][assigned] in favour
of the Security Agent all of our rights to and title and interest from time to time in the
[Assighed])/[Charged] Property.

We hereby irrevocably instruct and authorise you to:

(&) disclose to the Security Agent such information regarding the [Assighed]/[Charged]
Property as it may from time to time request;

(b) send copies of all notices relating to the [Assigned]/[Charged] Property to the Security
Agent;

(c) comply with the terms of any written notice or instruction relating to the
[Assigned])/[Charged] Property received by you from the Security Agent; and

(d) following written confirmation from the Security Agent that the Security constituted by any
Criginal Security Document or the Supplemental Debenture has become enforceable, make
all payments due to us in respect of the [Assigned]/[Charged] Property to the Security
Agent at [details] unless and until the Security Agent notifies you otherwise.

Your acknowledgement will be deemed to confirm in favour of the Security Agent that you:

(1 have not received notice of the interest of any third party relating to the
[Assigned])/[Charged] Property;
(2 are not aware of any dispute between ourselves and yourselves relating to the

[Assigned])/[Charged] Property; and

(3) have neither claimed nor exercised, nor will claim or exercise, any security interest, set off,
counter claim or other right in respect of the [Assigned]/[Charged] Property.

We acknowledge that you may comply with the instructions in this letter without any further
permission from us.

The instructions in this letter may not be revoked or amended without the prior written consent of the
Security Agent.

This letter and any non-contractual obligations arising out of or in connection with this letter are
governed by English law.

" Note: Replicate for each notice provided by each Obligor previously.
2 Note: Replicate for each notice provided by each Otligor previously.
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Please confirm your agreement to the above by sending the attached acknowledgement to the
Security Agent at [insert address], Attention: [ ] with a copy to ourselves.

Yours faithfully,

{Authorised signatory)
for and on behalf of
[the relevant Chargor]

11/80866420_3 27



ANNEX
[On the letterhead of the relevant counterparty]

[On copy of Notice]

To: [the Security Agent]
Attention: [ ]
Copy: [the relevant Chargor]

[Date]

Dear Sir or Madam,

Debenture dated [ ] between, amongst others, [the relevant Chargor] and [the
Security Agent] (the "Original Debenture”) and a supplemental debenture dated [
] between, amongst others, [the relevant Chargor] and [the Security Agent]
(the "Supplemental Debenture”)

[Description of [Assigned]/[Charged] Property]

We acknowledge receipt of the Notice of [Assignment)/[Charge] dated | ] relating to
the Supplemental Debenture, of which this is a copy.

Yours faithfully,

duly authorised signatory for and on

behalf of [relevant counterparty]

11/80866420_3 28



EXEQ%.}TEQ A DEED
_Ben \’\ﬁﬁ{ﬁ‘f

as attarn&y for
MEFTUNE ENERGY NORGE AS
a company incorporated in Norway

in the presenca of:

Name of witness
{in BLOCK CAPITALS)

Signature of altormeay
for Neptune Energy Norge AS

Acidress of wilness

[Signature page fo the Supplemental Mulli-Chargor Debenture]



EXECUTEDR AS A DEED
by NEPTUNE E&P LKCS LIMITED

acting by BRINABD Lunas

Name of withess
{in BLOCK CAPITALS)

B, SO PR, (oshning, Sy B
Address of witness

[Signature page to the Suppiemental Multi-Chargor Debenture)



EXECUTED AS A DEED
by NEPTUNE ENERGY GROUP
HOLDINGS LIMITED

acting by . Aepn v L

biame of witness
{in BLOCK CAPITALS)

Address of wilnesgs

[Signature page to the Supplemental Mulli-Chargor Deberture]




EXECUTED AS A DEED
by NEPTUNE ENERGY CAPITAL
LIMITED

L S P e e

Name of withess
{in BLOCK CAPITALS)

BLAD e, e LB
Address of witness

sendoes FUTEE Laniney, 5ostEeety

[Signature page fo the Supplemental Multi-Chargor Debenture]



EXECUTED AB A DEED
by NEPTUNE ENERGY FINANCE
LIMITED

acting by . fHEnA D Larenen il

in the presence of,

Signature of witness

¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢¢

Narms of witness
{in BLOGK CAPITALS)

I

TR A TR B0 ES e O DT e D S 18 TRl

Address of wilness

[Signature page to the Supplemantal Multi-Chargor Debenture)



EXECUTED AS A DEED
by NEPTUNE E&P UK LIMITED

acting by, ApEonriats Lay

in the presence of.

Sigrature of witness

Name of witness
{in BLOCK CAPITALS)

FRTAR O L BRSO PUTTE Lo dDng St SiZp
Address of wilness ' o o

[Sigrature page o the Supplermenlal Mulli-Chargor Debeniurs}



EXECUTED AS A DEED

by Al A, DT

a8 aitamey for

NEPTUNE ENERGY NETHERLANDS BV,
a company incorporated in the Nethertands

et ot Nl s S ugas”

Signature of attorney
for Neptune Energy Netherlands BV,

G & @f&w&}

h%&ma ef w:tness
(in BLOCK CAPITALS)

%, %Qf{ﬁ%vk"_l” Tle Pegue.  BL

Adﬁrass of witness

{Signature page to the Supplemental Multi-Chargor Debenturs]



E){Eﬁ LJ?%E} AS A BEE
by At et el

as aﬁemey for

MNEPTUMNE ENERGY FACILITIES
NETHERLANDS B.V.

a company incorporated in the Netherdands

Sigrature of attorney for
Neptune Energy Faciliies Netherlands BV,

§ &, @fﬁtw i&f

Name af w;tness
{In BLOGCK CAPITALS)

’?v‘“ g{k%wi}ﬁmm S The z“sm%m A (.

Aﬁ{iress s;;f witnaess

[Signature page to the Supplemental Multi-Chargor Debenture]



EXECUTEL ABS A DEE

as attorney for o

NEPTUNE ENERGY MUARA BAKAU BV
a company incorporated in the Netheriands

Signature of altormey
for Neptune Energy Muara Bakau B V.

G.&g' rfﬁ‘rii’gﬂ

Name of wilness
{in BLOCK CAPITALS)

. Beolrinbaan 5, The Heque, L

Address of witness

[Signature page fo the Supplemental Multi-Chargor Debenture]



EXECUTED as ﬁ t’iﬁ ]

by ..l Lo,

as attormney ?m’

MEPTUNE ENERGY HOLDING
NETHERLANDS B.Y,

a company incorporated in the Netherlands

e Mg e st N it Mepu”

Signature of attorney for
Naptune Energy Holding Netherdands BV,

Mame of witness
{in BLOCK CAPITALS)

%m%@%ﬁmm 5, The %W (e

Adéres& af wztr@ess

[Signature page o the Supplemental Mufti-Chargor Debenture]



EXE%T%EQ&& ADE

by . Ao 2. 0T,

as attornay for

NEPTUNE ENERGY E&P HOLDING
NMETHERLANDS B.v.

a company incorporated in the Netheriands

Signature of attorney for
Neptune Energy E&P Holding Netherlands BV,

@ @ . §v‘§v’“{ i&?
Nameofwiness
{in BLOCK CAPITALS)

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

Address of wilness

[Signature page to the Supplemental Muti-Chargor Debenture)



as aftorney for

NEPTUNE ENERGY PARTICIPATION
NETHERLANDS BV,

a company incorporated in the Netherlands

EXECUTED AS A DER

Signature of attomey for
MNeptune Energy Parlicipation Netherlands BV,

G'§ %QW% e,

Mame of witness
{in BLOCK CAFITALS)

ﬁd{ﬁ?&éé of wilness

[Signature page to the Supplemental Multi-Chargor Debenture]



as attorney for

NEPTUNE ENERGY EAST SEPINGGAN
BYV.

a company incorporated in the Netherfands

T et Nt el Wt g s

Signature of attormney for
MNepiune Energy East Sepinggan BV,

ﬁame of withess
{in BLOCK CAPITALS)

Co. Beakvinlass s, Tha B

Aﬁﬁ?‘éﬁﬁ of witness

[Signature page Io the Supplemenial Multi-Chargor Debenture)



EXEC: T&iﬁ) AS A mﬁ

' e I %?fﬁwf

as aﬁcm&y for

NEPTUNE ENERGY TOUAT HOLDING B.V.
a company incorporated in the Netherands

Sigriaturs of altomey for
Neptune Energy Toual Holding BV,

Name m‘" wﬁness o -
{in BLOCK CAPITALE)

??‘* %{ﬁ%wmu&m 5, Tle H@?& Mo

ﬁ\d&r&ss of witness

{Signature page to the Supplemental Mult-Chargor Debenturs}



SIGNED by )
}
for and o behalf of }
CITIBANK, N.A, LONDON BRANCH ) _
Laura Hughes
Vice President

[Signature page fo the Supplementai Muiti-Chargor i?efseﬂwfe;
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