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Registration of a Charge

Company name: SPARROWS ANGOLA LIMITED
Company number: SC254764

XOKHOLDF

Received for Electronic Filing: 23/12/2020

Details of Charge

Date of creation:  22/12/2020
Charge code: SC25 4764 0006

Persons entitled: NORDIC TRUSTEE & AGENCY AB (PUBL) AS SECURITY AGENT FOR THE
SECURED PARTIES

Brief description:

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Company number: 254764

Charge code: SC25 4764 0006

The Registrar of Companies for Scotland hereby certifies that a charge
dated 22nd December 2020 and created by SPARROWS ANGOLA
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 23rd December 2020 .

Given at Companies House, Edinburgh on 23rd December 2020

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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" 'NORDIC TRUSTEE & AGENGY AB (PUBL)
as Security Agent for the Secured Parties

~ PinsentMasons -
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- _.'mezm GHARGE HELWEREB ON 22 December - _gg9p

by

Sy 'SP'ARRGWS”ANQOLA'LiM%?EZD' a cdmpany na:erpm'aied in Scdilénd wsﬁh fegiSiereﬁ humﬁér- S
' " BC254764 and having its registered office at 13 Queen's Road, Aberdeen, AB15 4YL {"Company"} SRR
in §av0ur of _ _ _ _ _ | R _
: (2)'" . N N@RDSC TRUSTEE & AGENCY AB (PUBL) fcr E!seéf as- secursty trustee for the Secured Parties
S (“Sgcunt}r Ageni”} : o
| WHEREAS e | | | R _
{A) T The Gcmpany aniers into this Fieatmg Charge in cannecmn weih the Sensor F:nance roumems ( o
def‘ ned beiaw) . -
e (B) The Secu'niy Agent holds the .bieﬂéﬂi.af the'bd#éﬁants; a'gr?eeﬁ'%éh{s and uhdéﬁékin'gs' of the Campafny SRR

. -contained in this Floating Charge and the security and the other rights, tilles and interests constituted

© . by this Floating Charge and all monies paid to the Security Agent or held by the Security Agentor
. received or recovered by the Security Agent pursuanﬁ to of In ccnnectscn wsth this Fiaaieng Qharge S

Solon trusi for each of the Becurad Partges . S

e 'NGW-ET [ HEREBY AGRE&D as fasiaws S
i :_:31'. . _'_mﬁmm@ﬁs AND SNTERPRETATEGN

1 . f-The fﬁ&!nwmg words and sxpressaons shaEE have the fa!!ewmg meamngs

'."‘A@celerasmn Event“ has the meamng given toitin the lntemredetur Agreemeni

I_ : "3j"Assais“ means the whaie of the propeny‘ preseni and future (;nc!udmg uncaiied capita!) whsch i5 or_;'-'3_'_'-'_._ L
: may be frorn tema §o tsme cemgr;sed in the pmparty and undertakmg af the Company, : :

"Qusmess Day means a day (other than a Satursjay or $unday) on wh;ch banks are open far genera?_ : . :
bu&aness in Scot!and and London L . _ . . .

_”ana! Bischarga ﬁate has the meamng given tc :t in the intercrede&or Agreemeni

Lo _"smemrediter Agraement" ?neanﬁ the :ntercredsim agreement dated on or aheut the date of ﬁhis _:_32"_::
- Fioating Charge and made betwaen, among others, Hawic Noteco Limited; Hawk Debico Limited as o
- the issuer and Norrjsc Trustee & Agency AB (pubi} as the engmai bonds agen% and original securiﬁy T
agent e R . o . e

“Matenaﬁ Premsses means. any Prem!ses whsch is hamab?e of a !ong Eeasehaﬁd wzih a term m‘ 'f‘ -
years or mare REREI RS i - S : _ -
. “Fremases 'maans a!! herﬂab!a freehald and leaseha!:j pmperty fmm tlme te time owned by the-'_'-_ o
T Gompany of in wh;ch the- Gompany is otherwise enterested (snc!udmg w:ihsu& Esmstatmﬂ Materfal
Premsses} . : o . . o

. ”Racewer ‘means @ receiver or admm:atratwe receiver appomted pursuani ta thss F’!oaimg Charge’ o
in r&sg:ect of the Gampany or over all or any of the Assets o - :

- "Sesured Obisgaiwns" has the mean;ng given to ai in lhe iniercrediior Agreemeni
'”secured Pames has the meanmg gwen to itin the lnterc:redator Agreemem

. "Security has the meanmg gweﬂ ta itin the ﬁntercreditar Agree‘ment;

CrtesressTavgzs g
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"Senior Finance Documents” has the meaning given to it In'the Intercreditor Agreement: .

"Senior Finance Parties” has the meaning given to it in the Intercreditor Agresment;

- The expressions "Company”, "Secured Parties”, and "Security Ageni” shall inciude, where the -
- context admits, the successors, permitted assignees and transferees of the Company, the Secured

Parties and the Securily Agent; and, in the case of the Security Agent, shall include such other person
as may from time to time be appointed as Security Agent for the Secured Partles In accordance with -

the provisions of the Sanior Finance Documents, For the avoidance of doubt, any reference herein :

t0 the Secured Parties shall, unless the context clearly otherwise indicates, include the Security
Agent in its individual capacily as 2 Secured Party. -

* Unless the context olherwise requires or unless otherwise defined in this Floating Charge, words and
asxpressions defined in the Intercreditor Agresment, have the same meamngs when used in thss_

Floating Charge. in addition, uniess the context otherwise requires:-

1.2.1 references io stalutes or statutory provisions shall be construed as references to those :

© statutes or provisions as amended, extended, consolidated or replaced from time to time~

and shall include any orders, regulations, instruments or subordinate legisiation under or
deriving from the relevant statute or statulory provision: o

1.3.2  the masculine gender shall include the feminine and neuter genders, the singular pumber
: - shall include the plural and vice versa and refersnces io persons shall inciude references 0

o any individual, body corporate, unincorporated association, trust or parinership {in each™ |
- case whether or not having a separate legal personaiityl; o

1.3.3 " - arecelver shall inchude a reference to joint receivers and any reference to the appointment
' ~of a person as receiver shall include a reference io the appamtment of iwo or more perscms i

as joint receivers;

-4.34 . referances to Ciauses areto cﬁauses in this Fisatmg Charge

135  the headmgs in this Fioatsng Gharga are inserted for convenience only and shaiﬁ not affact ; '
Lo the interpretation or construclion of this Fipating Qharge P

:'1.3'.'5'_ “the words aubssdiaw and. "haolding camﬁany“ "director” and "shadew dsrectur have Rhe”"--."

- meanings given to them by the Companies Act 2008 and any references lo a person being

- an "associate” of another shall be interpreted In accordance with section_435 of the _
_ insolvency Act 1886 and 5 person shall be regarded as "connected” or "associated” with
T Loany person which is an associate of his and with any company of whsch any direclor is an'-. R

- @ssociate of his;

137 '_an'y statement quaii? ied by reference to a party's state of knowledge, belief or awareness
- shall be deemed to include an additional statement that it has been made afler due and S

o carsful enguiry;

1.3.8 any phrase introducad by the terms mciudsng" "mciude“ "in pardicular” or any ssmsiar

expression shall be construed as illustrative; and

438 any reference to a "fixed security” shall be construed as a reference to a fixed security as' PO

- defined in Section 486 of the Companies Act 1985,

~ PAYMENT OBLIGATION

The Company as primary obligaf hereby inderiakes 1o the Securify Agent (for the benefit of '%hQé_'.'_ o
- Secured Parties) that i will on demand pay all of the Secured Obligations when they il due. far

payment,

1196788572926 L SRR



o

3.2

a3

4

-1

58

: FL@A‘%‘!NG’ CHARGE

The Company grams a ﬂoanng charge over the Asse&s Eo the Secursty Agent asa santmumg secunty

for the payment and discharge of the Secured Obiagaﬁans

'Paragraph 14 of Schedu!e Bi to ihe !nsa!vency Act 1986 (sncerporated by Scheduie 16 to tha

Enierprase Aci 2(}@2) shall appiy to this Floating Charge.

- ‘The Securzty canststuted by or pursuam o thes F!Qatmg Cha:ge shaii be in addition to and
. independent of, and shall not in any way prejudice or be affected by, any other securily or other right” e

- or remedy against any person which the Security Agent or any of the Senior Finance Parties may at QR
o any fime hold for the satisfaction of the Secured Oi}é;gatscns or any part thereof, SRR

_ 'NEGATWE PLEBG& AND RANK!NG OF FLQA’HNG @HARGE

' .The Ccmpany undertskes that it shali not, on or after the data of execution of this Fioaasng Charge B
create or agree to create, or permit to subsist any Securily or Quasi Securily over all or any part ef L
. the Asseis excepl as permilted by the Senior Finance mecumeﬁis :

If the event that the Company grants or creates any fixed security or floating chargs in breach of the e
prohibition in Clause 4.1 above, this Floating Charge shall rank in priority o that fixed secunty arj [
floating charge. : e R

o fumne;zmxams

: Tne Company undertakes o the Secuﬁty Agent in the &erms of &has Ciause 5 fram the date of thss'
e Fioatmg Charge and for so long as any Security constituted by this Fimaimg Charge remains in farce R

Tha Qompany will obsenfe and perfmrm in all mateﬂai rsspects all covenants and stspulahans from e
: _ time to time affecting the Assels, make all necessary payments as and when they become due (lo' - -
- the extent that such non-payment would be prejudicial to the interests of the Secured Parties under
‘this: Floating Charge (including, without limitation, prejudicial to the enforceability of the security =~
“created by this Floating Charge or the value of the Assets), carry out all ragistrations or renewals
- and generally take all steps which are neaessary o preserva and maintain when nacessary all the
-Assets . . :

-The Campany wzii kaap a!i Pramssas piant machmery, fi xtures fi tt;ngs veh;c!es computers and o
. other equipment comprised In the Assets in good and substantial repair (fair wear and tear excepied) S
- _-and in goatﬁ working order {as appiicable). . e S

The Gompany w;ii notafy the Secunty Agent if st intends to acqu;re any astate or interest in any' T
heritable, freehold, leasehold or other real property which, upon its acquisition would constitutera .~
- Material Premises and will in any event notify the Security Agent promptly in writing of the ac;tual,:j'_' B

acqussmen by it of any such freshold, leasehold or other real pmperﬁy

' The Cempaﬁy will permit the Secuniy Agena and any persgn nammaied b}; %he Secunty Agent: t@"; .' -_ '
enier into and upon any premises at all reasonable times during business hours and on notless than -

24 hours' notice lo view the state and condition of the Premises and will remedy any material defeci = ;

S oF maiersa! repair forthwith after service by the Security Agent of such defect or repair.

The Cempany wil! not grant any Iease tenancy, conlraclual licence or right to occupy in respect of
- the whole or any part of any Material Premises or otherwise part with possession of the whole or any oo
part of any Material Premises (except as permilted by the Senior Finance Documents). _ =

The Company will give immediate riotice to the Security Agent as soon as reasonably praciicaéﬁ!ef' i@f'j_'_ o
- any proceedings are commenced against it for the irritancy of any lease comprised in any Material

Premises,

The Company will promptly deposit with the Security Agent (or as it shall direct) all deeds and -
documents of titie relating to all Material Premises and if those deeds and documents are with

vgeressTNZ o0 g
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: Regssters of Scoﬂand wsi! prempt&y depea:t them wi %h the Secunty Agent (or as it sha&! ﬁsrect} upcn
' ihair release. R _

If the Gompany'faiis to ccn"ip'iy' with aﬁy'covénant set cut in this Clause 5 and that failure is' not

- remedied to the satisfaction of the Security Agent within 10 Business Days, it will allow (and *
. irrevocably authorises) the Security Agent or any person which the Security Ageni nominates to take
. any action on behalf of the Company which is necessary o ensure that those cevenanis are complied

B _w:’th : :

o mm‘mums smumw

: The secuniy sansis!uted by or pursuant to this Floating Charge shall constitute and be a continuing . .
- security notwithstanding any settlement of account or other matter or thing whatsoever and in-
.. parficular {(but without prejudice io the generality of the foregoing) shall not be considered satisfied _
- by any intermediate repayment or salisfaction of all or any of the Secured Cbligations and shall”
- eontinue in full force and affect until the Secured Gb!:ganans have been d;schargeci i full, ' s

"The pames to the Senior Finance Documents may from time to time agree to make amendments o
‘the terms of the Senior Finance Documents and may enter into such supplemental letters or

agreements as are required from time to time in order lo give effect to such amendments. Such -

ramendments may inciude, inter alia, the increase or reduction of the facilities made available under:_'-_f _: o
" those documenis and, for the avoidance of doubt, those facilities as increased or reduced will form' ST
_ par& Qf ihe Secured Obiagaimns under and in terms of this F?eaﬁmg Qharga R

o NO assurance, secunty or payment wh;ch may be avmded under any enactment or at commaon iaw L

- and no release, settlernent or discharge given or made by the Security Agent, any Secured Partyor -~

- any receiver on the faith of any such assurance, security or payment, shall prejudice or affect the = -

- right of the Security Agent to recover from the Company of {0 enforce the Security pursuant o thss.'. SR
BN Fioaimg Charge in respect of sha fui? axtent m‘ the Secured Db!sgatmns o :

O tha Securety Agent receives ncﬁ;ce cﬁ any subsaquent Secunty or ather miereat aﬁecimg the Asﬁets :
- (except as permitted by the Senior Finance Documenis), the Security Agent may open a new account . =
. or-accounis in respect of the Company. If the Security Agent does not open a new account it shall -
" nevertheless be treated as if it had done so at the time when it received notice and as from thattime .~~~
.. el payments made to the Securily Agent shall be credited or be treated as having been credited tO_"_-
L the new ascounﬁ and snaii not nperaﬁe to reduce the Secured Gb!aganons S

L ENTERCREDWOR AGREEMENT

Th:s F!aatmg Charge ;s a Sen;or Fmance Document for the purpose of ihe !ntercred:&or Agreement '

o "FURTHER Asssmmca

._The Compan}' sha!i ?mmpiiy (a'hd at its own exbénse} do all such acis or execute all such .ddcuméhts'“ '.
- {including ‘assignations, transfers, charges, nolices and instructions) as the Security Agent may LR
reasonably specify (and in such form as the Security Agent may reasonably require in favour of the ..

Security Agentorils mmsnee(s})

. '8,'1';1" ‘1o perfect and protect the Securcty created or intended to be created under of evidenced S
- by this Floating Charge or for the exercise of any rights, powers and remedies of the =

B . Security . Agent, any Recelver or the Secured Parties provided by or pursuant to this :
- Fioaimg Charge or by law; :

812 o confer on the Security Agent or on the Secured Parties, Security over any property and L
- assels of the Company located in any jurisdiction equivalent or similar to the Secuniy s

: - intended to be conferred by or pursuant to this Floating Charge; andior _

813 o facsﬁstate the realisation of the Assets which are, or are mtended io be, the sub_;est of the-"__ -

- Security created by this Floating Charge

itee7ESsSTAMgEE .
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" The Company shall take all such action ‘as is available to it (including making il f fings and
. regisirations) as may be necessary for the purpose of the creation, perfection, protection or

maintenance of any Security conferred or intended to be conferred on the Security Agent or the -

Secured Parties by or pursuani to this Ficaatsng Charge o
'_EwFaﬁcEmaN? Ll i

. At any i;me aﬂer an Acce!erahm Event has scsurred the Seaumy Ageni shaii be enhtied m enfnme
© cthe Securety (in whole orin part} created by this Floating Charge. : o

. Ai any iime aﬁar the occurrence of an Acce!emtscn Euent arif requesied by %he Compaﬂy ihe Secunty S
Agent may, withoul further notice, and whether or not a Receiver shall have been appointed, exercise
- ali the powers and césscre!;ans canfermd by this Fioaimg harge on-a Receiver either expressiy ar '_ i
by reference. e o S
'-'.APPQNTMENT AND POWERS OF REGEWER -

_ 'Subgeci to secimn ?2 of the Rnsa!vency Act ‘2985 at any t;me after an Acce!eraisan Evem has mccurred : -
_ ._the Sesursiy Agen& shaii be andis entatied ta appoind In writing any one or more persons as:- PR

1@1 1 ‘a Recawer Qf a!i or any Df the Assets andlor _
" 10 1. 2 an admmsstmt@r of the Cempany, - S

in each case m ascordance wsth and ta the exi@ni permztted hy apg;i;cabie Iaws

_ W;theux pre;udice ta %ha faregazng provasmns sf any pe&‘sen appomted to be 3 Recewer sha!i ba i
- removed by a court or shall otherwise cease fo act as such, then the Securily Agant shall be entitied - SE

Ll is) apposnt another perscn or persans a8s Recewer oF Racesvers in his placs.

103

o104

105

' :1@;6'-'.'

o _Where more ihan one Recawar Is appomted they wsiﬁ have power o aat separaie!y {uniess the_.-.;_. =
o appainimeﬂt by ihe Se{:urzty Agent spacsf 85 tc %he cantrary} . e

'-The Campany sha?% be s@!ely respanssb!e fer the as:;ts and defauits csf a Recaiver appomted under

-~ this Floating Charge and for his remuneration, costs, charges and expenses and the Security Agent’ R
- shall not have any liability or responsibility in respect of any act or default of such Recelver orof any_ RIS
. 'such remuneratzan cests charges and expenses S

Sub;act to sacﬁmn 58 af the !nso!vency Act 1986 the Secunty Agent may fr-am firme to time de%ermlne '

. the remuneration of the Recewer and may remove the Recelver and a;}pemt another persnn as e
S _Rece;ver in hsa piaae : - : . S . -

The Recawer w;ii be ihe agent of the Cgmpany (whsch will be so!ely sab!e fur h;s acts, defaults and_'_:'_- : .
. remuneratmn} and will have and be entitled to exercise in relation to the Company all the powearg sef o0
“outin SChadu!e 2 Eo the Inscl vency Act 1986 and in addstson io such powers, the Receiver will have‘_.-_ S

’ pgw@r- - L . ) : SR

_"‘80.6.1 o pmmote the fﬁrmateon cf a subs;dfary or subs:dianes of the Company. mc&udzng, wstheut Lo
SE fimitation, any such subsidiary formed for the purpose of purchasing, leasing, lscens;ng or ol

' .. : otherwxse acqu:nng mterest inalior any of the assets of the Company;

1062 o make any arrangement or cas’npmmise wh ch the Security Agent or the Receiver may'_ '. - :
--.I_thmkﬂ s B . SO

10*,6.3? '. t{: sever any f xturas {;nciudmg trade and teﬁanis fi xtures} from the property of which ihey' .

form parﬁ

C10.6.4 o exercise a!ﬁ pawers raghts andfar ob!;gatscns under any cantram or agreement farmsng - L
- part ai the Assets mciudmg, w;thout limitation (but subject to the provision of any Secunty L

119678557 20g26 TR S
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L  1 1.1 ) . The duiies and respens:bsiitses of the Secursty Ag@ntsha!i in re!atgon tm thas F!@atsng Charge be hmsted -

e
s

121

122

i favaur uf the Secursiy Agent) all votsng and oiher nghis attachmg to smcks shares and’ R |

- other securities owned by the Company;
10.6.5 io convene an exiraore:!znary genemi meetmg of ihe Campany, -

1068  to exercise a!! powers conferred by the Ensmvency Act ‘!986 on receivers appe:nteﬂ in
- England and Waies in respect of any of the Assets %ocated in Engiand antd Wales; and N

1087 to do all other acts and thi ngs as may be gons;dered by Ehe Recewer fo be sncedenta! nr' -

conducive io the above or olherwise mcsdentai or conducive to the presewatmn,-*.': '

~ improvement or realisation of the Assets

: No pumhaser security grant@e or other person deaimg waﬁh a Recewer shail be concerned wheiherf e
. the Secured Obligations have become payable or enforceable or whether any money remains
- oulstanding under this Flocating Charge or shaii ba concerned with any appiscation of any money pasd_ R

i8] ihe Recewer

: RQLE QF’ THE SEQUR%W AGENT -

to thosa expressiy set forih in this Floaling Charge

The Sacumy Agan! when actmg in accordance wsth the prowseeng of this Fioatsng Charge and the D
o !niercre&iatﬂr Agr@ament shaii inour no iiabmiy tawards any c:f the niher pames hereta - S

.Tha Sacunty Ageni shaii not he he!d raspanﬁsbie for any Eass or damage resu%img fmm a !sgaﬁ T

- enactment (Swadish or foreign), the intervention of a public authority (Swedish or foreign), an aétof =
war, 8 strike, a blockade, a boycott, a iockout or any other similar circumstance. The reservation In i

" respact of strikes, blockades, boycotts and lockouts shall’ appiy even if the Security Agent itselfis =

- subject to such: measures or. takes such measures, Where a circumstance referred fo in this

paragraph pravents the Security Agent from making payments or taking measures, such payments

L ormedsures may be. pcstpcned until such circumstance no longer exists. If the Security Agent is. .
o praventad fmm reseuwng paymenﬂdeiweryg the Secun%y Agent sha!E noi be cbiiged ta pay mteres& "

' -Any Iﬁss or damage tha& has occura’ed in Gther mrcumsﬁances than as’ set out in paragra;’;h 11 3 o

“above shall not be indemnified by the Security Agent unless such losses or damages are sufiered or

- ocourred by reason of wilful wrongdoing or gross negligence on the part of the Security Agent. The .
: Secu’rity Agent shall for the avoidance of doubt not be deemed to be grossly negligent if having acted.
- in accordance with such praclices and procedures as are generally accepted in the bank;ng sectcr B
Cin no event shali the Secunty Agent be iiabie far any sndarect Eass or damage - :

The Gempany under&akes te sndemmfy the Secursty Agent frorn and agasnst ala actmns c!asms S
. demands and proceedings brought or made against it in its capacity as. Security Agent under this -
‘Floating Charge and all costs, charges, expenses and other liabilities of whatever nature for which it
may be or become liable by reason of such actions, claims, demands and proceedings, except with -~~~
-respect to any such actions, claims, demands or proceedings, costs; charges, expenses and other
Ecab&i;ﬁies ansmg by reason of wilful wmngdemg or gross negisgenc:e onthe part of the Secunty Agen’i SR

&P?L!Cﬁﬁ@ﬂ OF SEQHR§TY PROC&EQS

-Any money received under ihe pawers conferred Ezy thts Flaatmg Charge shaii (sub;eci o the c;!aums : ':- o
- of any person having prior righls therelo) be paid or applied in the order and manner specified by the' S

!n!ercr%d:tm Agreemem notwﬁhsﬁandmg any pumﬁrﬁed appmpnat;on by the Campany

manner as :he Secuniy Agent may delermine,

iiee7esETMg2E . . . o a

Subject fo Clause 12.1, any mcney received or rea!:sed by ihe Secuniy Agenﬁ fmm the Gampany or _': ._
& Recelver under this Floating Charge or any adminisirator may be applied by the Security Agentto
any item of account or liability or transaction forming part of the Secured Gbi;gat;ens insuchorderor -~
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. REMEDIES AND WAIVERS

- Na failure to exercise and no dalay in exercising on the part of the Security Agent any right, power,

- discretion or. remedy under this Fioating Charge shall operate as a waiver thereof, nor shall any

- single or partial exercise of any right, power, discretion or remedy preciude any other or further -
exercise thereof, or ihe exercise of any other right, power, discration or remedy hereunder. Therights -

“and remedies provided in this Floaling Charge are cumuiatwe and not exclusive of any righis or .~

: remeﬁses provided by law or otherwise. : SR

L ;This Fioatsng Charge and th@ security cmnst;tuted hereby shaﬂ nﬁt be aﬁecﬁed by any amendment Lo

- novation, variation or replacement of or to the Senior Finance Documents at any time afler the date ot
- hereof or any other act, omission or other circumstances which, bul for this ;}mveﬁmn would or might -

e ssiacharge this Fioaiing Charge or the Secursty hereby created. :

_'On and fai!ewmg the F;na@ Discharge Qate tha Secur;ty Agant and each Secured Party shaii at the'f :
- request and cost of the Company release, reassign or discharge {as approprinte) the Assets from

this Fioating Charge and shall ts'ansfer_iha Assels (o the Company and execule such nolices and

- directions to any person as the Company may reasonably require in order fo give effect to s;uchi;_'-“:_' S
~release, re-assignalion or discharge: {as appm;mage) w&iheut recourse o or. any representatmn or '_3
'._warran%y by any Secured Pariy : o . : B

&TTORN EY

i any provision of this Flaatmg Charge shiall to any extent be invalid ar urienforcaable, the rémaiﬁder_'3.': S
-+ hereof shall not be affected thereby, and each provision hereof shall be valid and enfameabie to the Lk
fuiiesi exiem p&rmii‘iad by law, : o

-The Gompany, by way of securs!y, lrrevacab!y and severa&iy appomts the Secunty Agent each--__ SR
' Receiver and any person nominated for the purpose by the Security Agent or any Receiver (inwriting
~and signed by an officer of the Security Agent dr.Receiver) as ils atiorney (with full power of = =
substitution and delagation} in its name and on its behalf and as iis act and deed to execute, seal .
.- and deliver (using the company seal where appropriate) and. otherwise perfect and do any deed,
- assurance, agreement; instrument, act or thing which it ought to execute and do under the termsof

this Floaling Charge, or which may be required or deemed proper in the exercise of any rightor =

} The appmntment effected under Clauss 14 1 shall take effect zmmedsate!yg bui the powers canfarred S
" shaEI cniy becoma exercasabie S : :

_14 2 ‘E fel!owmg the uccurfence of an Acce!erateuﬂ Evem or

'c:sf further assurance or perfection obligation.

- QHAB!GES 1O PARTEES

_.The Secursty Agent may at any time asssgn or c;therwnse tfansfer ali or any part of its rsghts under this '-
. F!Gaimg Charge in accordance with the Senlor Finance Documents,

MiSCELLAF@ﬁOU& -

" Until the Secured Obligations are pald in full, the Security Agent may place and keep {for such time .~
. - as it shall determine) any money received pursuant fo this Floaling Charge or on account of the
- Lompany's liability in respect of the Secured Obligations in an interest bearing separate suspense
-account (to the cradit of either the Company or the Security Agent as the Securlty Agent shall think .
fit} and the Receiver may retain the sams for the period which he and the Security Agent consider

Cviesressaigee g

S pawers conferred on the Security Agent or any Recelver under this Floating Charge or ctherwise for = o '
. any of the purposes of this Floating Charge, and the Company undertakes fo the Security Agentand
eash Resewef o ratsfy anﬁ confirm all such acis or things made done or executed by that aﬂcsrney e

'§ 4.'2‘.'2' " upon a: fa;iure ef a Company 20 compiy wsth any pmvsgmn ef this’ Fisatmg Charge or a_._ o
- further assurance or perfection cbligation within 5 Business Days of being notified of that’ .
- failure and baing requested to comply, in order to remedy or effec& the relevant undertaking =~ -



- expedient without having any ¢bligation to apply all or any part of that money in of towards discharge
- of the Securad Obligations. If the Security created by this Floating Charge is enforced at a time when -
-~ no amount is due under the Senior Finance Documents but at the time when amounts may or will -
- become due, the Securily Agent (or Receiver) may pay the proceeads of recovearies info a suspense

account, -

162 - Subject lo any express limiiations in any Senior Finance Document, the Company shall be deemed
' io be a principal deblor and the sole, original and independent obligor for the Secured Obligations
and the Assets shall be deemed to be a principal Security for the Secured Obligations, The liability
of the Company under this Floating Charge and the Security contained in this Floating Charge shall
not be impaired by any forbearance, neglect, indulgence, exiension of time, release, surrender or.

loss of securities, dealing, varialion or arrangement by the Security Agent or any other Securad Party, N
or by any other act, event or matter whalsoever wheraby the liability of the Company (as a surety ©

~only} or the charges contained in this Floaling Charge (as secondary or collateral charges only)
would, bui for this provision, have been discharged. g

47, SET-OFF

17.1 A.hg"_'sécﬁred Parly may set off any matured obligation due from the Company under the Senior

Finance Documents (lo the extent beneficially owned by that Secured Party) against any matured

~-obligation owed by that Secured Party to the Company, regardiess of the place of paymant, booking = .
. branch or currency of either obligation. If the obligations are in different currencies, the Secured Party .
may convert either obligation al a market rate of exchange In its usual course of business for tha{_'

: purpose of the sel-off,

© 472 A Secured. Party may ‘exerciss sts rsghts under Clause 17.1 nsiwathstandmg that the ameuntazf*--'* :

~concerned may be expressed in different currencies and each Secured Party Is authorised to effact ';:_'1.

©any neceasaw conversions at a market rate of exchange selected by it.

it beeomes isqu;daied or ascertainad.

o180 .'Neﬂcss

73K tha reievarzt obizgatm or Iﬁabs!;ty is un!aqu;dated or unascertained, the Secured Party may set-off S
: - the amount which it estimates {in good faith) will be the final amount of that obligation or liability once ; :':'j

'Any cemmumcaimn made under or'in cannecimn wsth this Fioatmg Charge shaii be made be en-'

accordance with the terms of clause 24 (Nolices) of the Inlercreditor Agreement.
_?af-z}&nEMNWY-'

191 '.The'zciémpany shall pmmpi!y indemnify the Security Agent and'éve;y'ReCeiver and Delegate against 2;.'_3:.:-
.. ‘any cost, loss or Eia‘aiiity incurred by any of them as a result of- BRI

{1} - the takmg, hoidsng‘ protection or enforcement of this Floating Charge;

o {2}:-- - the exgroise of any of the r:gh%s powers, discretions and remedies vested Sn the Secursty
Agent and each Receiver and Delegate by the Senior Finance Documents or by law,; or o

3 any default by the Company in the performance of any of the obligations expressed to be -
. assumed by i in the Senlor Finance Documents. :

ia.2 The Secuniy Agent may, in priority to any payment to the Secured Parties, indemnify itseif out Gf the} L
-Assels in respect of, and pay and relain, all sums necessary o give effect 1o the indemnity in”

- Clause 12,1 and shall have a lien on the proceeds of the enforcement of this Floating Charge an{i all
monies payable lo it R

19.3 Al sums the subgact of this indemnity will be payable by the Gmmpany to the Security Agent in - S

- accordance with the Intercreditor Agreement.

19E7EBETANG2E . . . g



- R SECURIT?AéQNT o
. .The pmwazcns sgt aui if the Semer anance Documents and %he ln%&rcradstor Agreememsha!! govem o
- the rights, dutles and obiagatuons of Ehe Sezzuﬂty Agent under this F!ua‘{mg Charge, .
RS R czmmcmgs [
A cer&sf‘ caze by any. manager or e:sﬁ'“ icar Qf ﬁhe Secumy Agent as to tha amﬁunt of the Sacured o b
: Cbligations or any pari af #t sha%i in the absence of mamfest arror, be conclusive and b;ndmg gnthg
L _.'Gempany e S : _ L
L2 BELWERY
' Natw;thstandmg the date of s;gna@um be%mw tms F!aaisng Charge shaii not be treatm! as deiweredﬁ O
E an:d shail not take effect until the date of delivery indicated on page 1. S

. 23. - GGVERMEN@ LAW AND JURISDICTION

_ Th;s F%maimg Charge shaii be construed and gwemed in aH respecis i accordanee with the !aw 05 i ;"
Scatéand and the parties hereby prorogate the non-exclusive junsdmimn of the Scollish Courts, -

IN WITNESS WHEREOF this Float;ng Gharge canssst;ng of th;s and the 10 precedsng pages are'_" v
_exacuted as follows:- S

. Subscribed for SPARROWS ANGOLA LIMITED * | _ : |
---__at MARSCHESTCL., K- S RIS
M 32'«{2-&?3 ER .zaze B e

B Szgnaiur& of erec:orﬁﬁ\ﬁﬂmey o
mﬁlbﬁﬁvw | 0

: - Full Name (Director/Attorney)
__ befare ihss wstness R

..........

Name {Wsmess}

CMOBTESSTAMG2E L gyl




