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Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, arcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Continuation page
Please use a continuation page If
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

[v] Yes
] Ne

Floating charge

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

[L] Yes Continue
[v] No GotoSection?

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

[ ] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that wili rank equally with or ahead of the charge? Please
tick the appropriate box

[+1 Yes

{] No
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Particulars of a charge

Trustee statement ©

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

0

© This statement may be filed after
the registration of the charge {use
form MR06)

Signature

| Please sign the form here

Signature

Signature

X Lodham & Wosema .

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

B Presenter information n Important information

We will send the certificate fo the address entered
below All detalls given here will be avallable on the
public record You do not have to show any details

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

here but, f none are given, we will send the certificate
to the company's Registered Office address E How to pay

| Comctname KATTE DPEEK Afee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

| Company name
LATHAM & WATKINS

| Make chegues or postal orders payable fo
'Companies House'

[ Mdess 99 BISHOPSGATE

| E Where to send

| You may retum this form to any Companies House
I Poston T ONDON address However, for expediency, we advise you
to return it to the appropnate address below:

l CourtyRegon
For companies registered in England and Wales:
[ Posteade F' c |—2— /? r lT I—X— |—F— The Registrar of Companies, Companies House,
po— Crown Way, Cardiff, Wales, CF14 3UZ
| UNITED KINGDOM DX 33050 Cardiff
DX
] For companies registered in Scotland-
l Tekphore 020 7710 1820 The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,
e 139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
Certificate DX ED235 Edinburgh 1

We will send your certificate to the presenter's address | of LP - 4 Edinburgh 2 (Legal Post)
f given above or to the company’s Registered Office if

you have left the presenter's information blank For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
. Second Floor, The Linenhall, 32-38 Linenhall Straet,
Checkdist Belfast, Northern Ireland, BT2 8BG
We may return forms completed incorrectly or DX481NR Belfast 1

with information missing

n Further information

Please make sure you have remembered the

following* For further information, please see the guidance notes
information held on the public Register email enquines@companieshouse gov uk
] You have included a certfied copy of the ) _ _ _
o $strt;]ment W;th tglshforént e This form is available in an
ou have entered the date on which the charge . .
was created s alternative format. Please visit the
O I]ou t;ave shown the names of persons entitled to forms page on the website at
e charge .
3 You have ticked any appropriate boxes in Sections www.companleshouse.gov.uk
356,748
O] You have given a descnption in Section 4, if
appropnate

You have signed the form
You have enclosed the correct fee

[] Please do not send the onginal instrument, 1t must
be a certified copy
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1059871

Charge code: 0105 9871 0027

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th May 2014 and created by KCA DEUTAG DRILLING
GROUP LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 23rd May 2014

F

Given at Companies House, Cardiff on 30th May 2014

THE OFFICIAL SEAL OF THE

Companies House REGISTRAR OF COMPANIES
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AGREEMENT

BETWEEN

(1)

KCA DEUTAG DRILLING GROUP LIMITED, a company incorporated in England and Wales
with registered number 01059871 and having its registered office at 3 Colmore Circus,
Birmingham B4 6BH (the Chargor),

and

{2) LLOYDS BANK PLC, for itself and as security trustee for the Secured Parties (the Securnty
Agent),

WHEREAS

A The Chargor enters into this Share Pledge in connection with the Secured Debt Documents
{as defined below)

B The board of directors of the Chargor is satisfied that entering into this Share Pledge 1s for the
purposes and to the benefit of the Chargor and its business

C The Security Agent holds the benefit of this Share Pledge for ttself and on trust for the

Secured Parties on the terms of the Intercreditor Agreement

THEREFOREIT IS AGREED AS FOLLOWS

11

INTERPRETATION
Definitions

In this Share Pledge, unless a contrary indication appears, terms used in the Intercreditor

Agreement have the same meaning and construction and

Agreed Security Principles means the principles set forth in Schedule 1 01A of the Senior
Facilities Agreement,

Charged Assets means the Shares and all stocks, shares, warrants, securites, nights,
moneys property or other assets (including the dividends, interest or income thereon or
therefrom) which may at any time accrue or be offered or anse by way of redemption,
purchase, bonus, preference, option or otherwise in respect of or derived from any of the

Shares or any derivatives thereof including the proceeds of any sale of any of the Shares,

Charges means all or any of the Secunty created or expressed to be created by or pursuant
to this Share Pledge,

Companies means the companies listed in Part 1 of the Schedule annexed hereto,

Currency of Account means the currency in which the relevant indebtedness s

denominated or, If different, 1s payable,

Enforcement Event means a Senior Secured Facilities Acceleration Event, a Senior Secured

Notes Acceleration Event, a Facility D Acceleration Event, a Parl Passu Debt Acceleration

KCA Share Pledge 121540419_5




Event or, after the Senior Secured Discharge Date, a High Yield Acceleration Event (in
respect of the High Yield Secured Documents only),

Insolvency Act means the Insolvency Act 1986,

Intercreditor Agreement means the intercreditor agreement dated on or about the date of
this Share Pledge and made between, among others, Parent, Senior Secured Facilities
Borrowers, Semor Secured Notes Issuer, Facility D Borrower, the Orniginal Debtors, the
Administrative Agent, the RCF Agent, the Serior Secured Notes Trustee, the Faciity D Agent,
the Secunty Agent, Hedging Banks and the Arrangers, each as defined therein,

Permitted Transaction means any transaction, arrangement, agreement, investment,
security, disposal, acquisition or payment permitted by or arising under any Secured Debt

Document,

Person includes any indwvidual, company, corporation, firm, partnership, joint venture,
association, organisation, trust, state or agency of a state (in each case whether or not having

separate legal personality),
Schedule means the schedule in two parts annexed and executed as relative hereto,

Secured Debt Documents means the Finance Documents other than the High Yieid

Unsecured Documents,

Secured Liabilities means the Senior Secured Facilities Lender Liabiities, the Creditor
Representative Liabiities, the Arranger Liabilities, the Senor Secured Notes Liabilities, the
Faciity D Liabilities, the Par Passu Debt, the High Yield Secured Liabilittes and the Hedging
Liabilities,

Secured Obligations means
a) all the Secured Liabilities, and

b) all other present and future debts and obligations at any time due, owing or incurred
by any member of the Restnicted Group and by each Debtor to any Secured Party under the
relevant Debt Documents, both actual and contingent and whether incurred soiely or jointly

and as principal or surety or in any other capacity including the Parallel Debt Obligations,

Secured Parties means the Senior Secured Creditors, the High Yield Secured Creditors, the
Arrangers, the Secunty Agent, the Facility D Security Agent and any Recewer or Delegate
from time to time but

a) in the case of each Senior Secured Creditor and High Yield Secured Creditor, oniy if
its Creditor Representative 1s party to the Intercreditor Agreement or has acceded to the
Intercrecitor Agreement, in the appropriate capacity, pursuant to clause 21 (Changes to the

Parties) of the Intercreditor Agreement,

KCA Share Pledge 121540419 8§




12

b) in the case of each Senior Secured Facilities Lender and Pan Passu Creditor under a
bilateral loan, credit or guarantee facility who 1s not represented by a facility agent, each
Hedging Bank, each Ancillary Lender which 15 an Affihate of a Senior Secured Facilities
Lender and each Arranger, only if it 1s party to the Intercreditor Agreement or has acceded to
the Intercrechitor Agreement, in the appropriate capacity, pursuant to clause 21 (Changes to

the Parties) of the Intercreditor Agreement, and
Shares means

a) all present and future shares In the Companies, including the shares 1ssued and
outstanding at the date of this Share Pledge set out in Part 2 of the Schedule

annexed hereto,

b) all nghts relating to any of those shares which are deposited with or registered in the
name of, any depositary, custodian, nominee, clearing house or system, investment
manager, chargee ar other similar person or therr nominee, in each case whether or

not on a fungible basis (including any nghts against any such person), and

C) alt warrants, options and other nghts to subscribe for, purchase or otherwise acquire

any of those shares,

in each case now or in the future owned by 1t or (to the extent of its interest) in which it now or

in the future has an interest
Construction

The expressions the Chargor and the Security Agent shall include the permitted successors,
assignees and transferees of the Chargor and the Secunty Agent

Any reference in this Share Pledge to a Secured Debt Document or any other agreement or
instrument s a reference to that Secured Debt Document or other agreement or instrument as
amended, novated, supplemented, extended, restated (however fundamentally and whether
or not more onerous) or replaced and includes any change in the purpose of, any extension of
or any increase In any faciity or the addition of any new facility under that Secured Debt

Document or other agreement or istrument

The other provisions in clause 1 2 (Construction) of the Intercreditor Agreement apply to this

Share Pledge with all necessary changes

This Share Pledge shall be construed in accordance with the Intercreditor Agreement If any
provision of this Share Pledge conflicts with the Intercreditor Agreement, the Intercreditor

Agreement shall prevail unless contrary to law

The date of delivery of this Share Pledge s the date of delivery stated below the signature of

the Chargor

KCA Share Pledge 121540418 _5




31

32

51

52

UNDERTAKING TO PAY

The Chargor undertakes to the Security Agent that it shall pay the Secured Obligations when
due in accordance with the terms of the relevant Secured Debt Document

SECURITY
Security

The Chargor with absolute warrandice and as security for the payment of the Secured
Obhgations, hereby pledges and assigns absolutely to the Secunty Agent {for self and as
trustee for the Secured Parties) its whole nght, titte, interest and benefit in and to the Charged
Assets and undertakes to ensure the transfer of the Charged Assets by the registered holder
of the Shares at the relevant time to the Security Agent or its nominee as the Security Agent

may direct forthwith
Acknowledgement

The Security Agent hereby acknowledges that, notwithstanding any transfer or delivery to it or
tts nominee ex facie absolutely of the Charged Assets and any registration of the Charged
Assets in the name of the Secunty Agent or any person holding to the order of the Secunity
Agent or the custody thereof by the Secunity Agent or any such person the Charged Assets
are and shall truly be held by it as secunity for the payment of the Secured Obligations on the

terms and conditions of this Share Pledge

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Secunty Agent and to each of the Secured
Parties that the Chargor 15 the sole beneficial owner of and has full nght and title to the
Shares and that the same are fully paid up and vahdly allotted and are not subject to any calls
or any option or other third party right which would prejudice the creation or perfection of the
Charges

UNDERTAKINGS BY THE CHARGOR

Promptly on execution of this Share Pledge, the Chargor hereby undertakes to deliver to the
Secunty Agent a vald executed transfer or transfers of all Shares currently held in favour of

the Security Agent or its nominee, together with the relevant share certificate(s)

The Chargor hereby undertakes to the Security Agent and to each of the Secured Parties that
during the continuance of this Secunty it will duly execute and ensure that the Compantes will
forthwath duly register all transfers of the Shares and any other shares in the Companies for

the ttme being inciuded in the Charged Assets in favour of the Security Agent or its nominee

KCA Share Pledge 121540419 5
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62

63

71

72

RESTRICTIONS AND FURTHER ASSURANCE

The Chargor shall not create or permit to subsist any Security over any Charged Asset other

than pursuant to a Permitted Transaction

The Chargor shall not (nor shall the Chargor agree to) enter into a single transaction or a
series of transactions {(whether related or not and whether voluntary or involuntary) to sell,
lease, transfer or ctherwise dispose of any Charged Asset other than pursuant to a Permitted

Transaction
The Chargor shall promptly do whatever the Security Agent reasonably requires

631 subject to the Agreed Securty Principles, to create, perfect or protect the Charges
or the prionty of the Charges, or

632 after the occurrence of an Enforcement Event to facilitate the realisation of the
Charged Assets or the exercise of any rights vested in the Security Agent (or any
delegate or sub-delegate),

including executing any additional or further pledge in respect of shares acquired in the
Companies after the date of this Share Pledge and executing any transfer, conveyance,
charge, assignation, assignment or assurance of the Charged Assets (whether to the Security
Agent or its nominees or otherwise), making any registrabon and giving any notice, order ar

direction

POWERS OF THE SECURITY AGENT

The Chargor will if so requested by the Security Agent transfer in security all or any of the
Charged Assets to such nominees or successors to the Security Agent as the Secunty Agent

may require
Subject to Clause 7 3, the Chargor shall be entitled to

721 exercise or direct the exercise of the voting and other nghts and powers attached to
the Charged Assets in any manner which does not adversely affect the vahdity or
enforceability of the Charges or cause an event of default, however defined under
the Secured Debt Documents to occur and the Security Agent and any nominee of
the Security Agent 1n whose name the Shares are registered shall execute any form
of proxy or other document reasonably required in order for the Chargor to do so,

and

722 recewve, retain and dispose of any dividends, interest and other distributions paid in
respect of the Charged Assets and to the extent that any dividends, interest and
other distnbutions are recewved by the Securnty Agent or its nominee the Secunty

Agent or its nominee will hold these for the account of the Chargor and the Security
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81

82

Agent or its nominee shall as soon as practicable account to the Chargor for such

dividends, interest and other distributions
At any time following the occurrence of an Enforcement Event

731 the Secunty Agent or its nominee shall be entitied to exercise or direct the Chargor
to exercise the voting and other nghts attached to the Charged Assets in such

manner as it sees fit (acting reasonably),

732 the Secunty Agent shall be entitied to receive and retain any dividends, interest and

other distributions paid in respect of the Charged Assets, and

733 the Chargor shall comply or procure the comphance with any directions of the
Secunty Agent or its nominee in respect of the exercise of those nghts and f
required by the Security Agent the Chargor shall promptly execute and/or deliver to
the Secunty Agent such forms of proxy as it requires with a view to enabling such

person as it selects to exercise those rights

ENFORCEMENT

The Charges shall become enforceable after the occurrence of an Enforcement Event At any
time thereafter the Secunty Agent (and any nominee of the Secunty Agent) shall be entitled
{but shail not be obliged) and without notice to the Chargor, to exercise all and/or any rights
and powers in relation to the Charged Assets which could have been exercised by the

Chargor including power to -

811 retain, sell, call in, collect and convert into money any of the Charged Assets with
full power to sell any of the same either together or n parcels and for such
consideration as the Secunty Agent may think fit (subject to any duty implied by law)
and with full power to buy in or rescind or vary any contract of sale of the Charged
Assets or any part thereof and to resell the same without being responsible for any
loss which may be occasioned thereby and with full power to compromise and effect
composiions and for the purposes aforesaid or any of them to execute and do all

such assurances and things as it shall think fit, and

812 apply any dividends, distributions, interest or other payments which may be recewved
or receivable by the Security Agent or by any nominee in respect of any of the

Charged Assets as though they were proceeds of sale

The Secunty Agent may exercise all or any of the powers referred to in Clause 8 1 above in
such manner and to such extent as the Secunty Agent considers appropnate (in its sole
discretion) In accordance with the intercreditor Agreement and in particular {but without
hmitation to the generality of the foregoing) shall not be under any duty to maximise the

proceeds arismng from the Charged Assets
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10

10 1

102

11

The Secunty Agent shall not be hable to account to the Chargor except in respect of the
actual receipts of the Security Agent and shall not be hable to the Chargor for any loss or
damage ansing from the exercise by the Secunty Agent of all or any of the powers conferred
by this Share Pledge and/or {a) the exercise of, or (b) the failure to exercise, or {c) the timing
of the exercise of, its powers, authonties and discretions hereunder, except to the extent
caused by the negligence, wilful misconduct or breach of law by the Security Agent or its

nominee

APPLICATION OF ENFORCEMENT PROCEEDS

All amounts received or recovered by the Secunty Agent in exercise of its nghts under this
Share Pledge shall, subject to the nghts of any creditors having prionty, be appled in the

order provided in Clause 17 (Appiication of Proceeds) of the Intercreditor Agreement

POWER OF ATTORNEY

The Chargor by way of security irrevocably appoints the Secunity Agent, and any other person
who the Secunty Agent nominates, to be its attorney (with full power of substitution), on its
behalf and in s name or otherwise, following the occurrence of an Enforcement Event, 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 1s required to execute
or do under the terms of this Share Pledge or to exercise any of the rnights conferred on the
Secunty Agent in relation to the Charged Assets or under any Secured Debt Document, or the
Insolvency Act

The Chargor ratfies and confirms and agrees to ratfy and confirm whatever any such
attorney shall do in the exercise or purported exercise of the power of attorney granted by it in
Clause 10 1 except to the extent the attorney i1s acting negligently, with wilful misconduct or in

breach of law or the terms of the Secured Debt Documents

PROTECTION OF THIRD PARTIES

No person dealing with the Securnity Agent, its nominee or any other Secured Party shall be

concerned to enquire

1111  whether the nghts conferred by or pursuant to any Secured Debt Document are

exercisable,

1112 whether any consents, regulations, restrictions or directions relating to such rights

have been obtamed or complied with,

1113 atherwise as to the propriety or regularty of acts purporting or intended to be in

exercise of any such rights, or

1114 astothe application of any money borrowed or raised
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121

122

123

All the protection to purchasers contained In Section 42(3) of the Insolvency Act ar in any
other applicable legislation shall apply to any person purchasing from or dealing with the

Secunty Agent, its nominee or any other Secured Party

SAVING PROVISIONS

Subject to Clause 13 (Discharge of Security), the Charges are continuing Secunty and will
extend to the ultimate balance of the Secured Obligations, regardless of any intermediate

payment or discharge in whole or in part

If any payment by a Chargor or any discharge given by a Secured Party (whether n respect
of the obligations of a Chargor or any security for those obligations or otherwise) I1s avoided or

reduced as a result of insolvency or any similar event

1221 the habiity of the Chargor and the Charges shall continue as iIf the payment,

discharge, avoidance or reduction had not occurred, and

1222 each Secured Party shall be entitled to recover the value or amount of that secunty
or payment from the Chargor, as if the payment, discharge, avoidance or reduction

had not occurred

Neither the obligatons of the Chargor under this Share Pledge nor the Charges wil be
affected by an act, omission, matter or thing which, but for this Clause, would reduce, release
or prejudice any of its abligations under any Secured Debt Document of any of the Charges

{(without limitation and whether or not known to it or any Secured Party) including

1231 any time, watver ar consent granted to, or composition with the Chargor or any other

person,

1232 the release of the Chargor or any other person under the terms of any composition

or arrangement with any creditor of any member of the Group,

1233 the taking, varration, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce any nghts against, or security over assets of,
the Chargor or other person or any non-presentation or non-cbservance of any
formality or other requirement 1n respect of any instrument or any failure to realise

the full value of any security,

1234 any incapacity or lack of power, authonty or legal personality of or dissolution or

change in the members or status of the Chargor or any other person,

1235 any amendment, novation, supplement, extension, restatement (however
fundamental) or replacement of a Secured Debt Document or any other document

or security,
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125

126

127

128

1236 any unenforceability, illegality or invalidity of any obligation of any person under any

Secured Debt Document or any other document or security, or
1237 anyinsolvency or similar proceedings

The Chargor waives any nght it may have of first requining any Secured Party (or any trustee
or agent on its behalf) to proceed against or enforce any other nghts or secunty or clam
payment from any person before claming from the Chargor under this Share Pledge This
walver applies irrespective of any law or any provision of a Secured Debt Document to the

contrary

Unt all the amounts which may be or become payable by the Chargor under or in connection
with the Secured Obligations have been irrevocably paid in full and all facilittes which might
give rnse to Obligations have terminated, each Secured Party (or any trustee or agent on its

behalf) may

1251 refrain from applying or enforcing any other moneys, securnty or rights held or
received by that Secured Party {or any trustee or agent on its behalf) in respect of
those amounts, or apply and enforce the same in such manner and order as it sees
fit (whether against those amounts or otherwise) and the Chargor shail be entitled to

the benefit of the same, and

1252 hold in an interest-beanng suspense account any moneys received from the

Chargor or on account of the Chargor's llability under this Share Pledge

Untd all the amounts which may be or become payable by the Chargor under or in connection
with the Secured Obhgations have been irrevocably paid in full and all facihities which might
give nise to Secured Obligations have terminated and unless the Securty Agent otherwise
directs, the Chargor shall not exercise any rights which it may have by reason of performance
by it of its obligations under the Secured Debt Documents

1261 to beindemnified by any person or Obhigor,

1262 to clam any contribution from any other provider of any Secunty for or any other

guarantor of any Obligor's obligations under the Secured Debt Documents, and/or

1263 to take the benefit (in whote or in part and whether by way of subrogation or
otherwise) of any rights of the Secured Parties under the Secured Debt Documents
or of any guarantee or other secunty taken pursuant to, or in connection with, the

Secured Debt Documents by any Secured Party

The Charges are in addition to and are not in any way prejudiced by any other guarantees or

security now or subsequently held by any Secured Party

Each Secured Party shall comply with its obligations under the Secured Debt Documents

{including any obligation to make further advances)
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131
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151
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DISCHARGE OF SECURITY

Subject to Clause 13 2, if all the Secured Obligations have been paid or discharged in full and
all contingent habilities have been repaid or terminated in full (or on such earlier date as any
part of the Charged Assets 15 disposed of as part of a Permitted Transaction), the Secunty
Agent shall at the request and cost of the Chargor release, reassign or discharge (as
appropriate} the Charged Assets from the Charges

If any amount paid or credited to any Secured Party under any Secured Debt Document 1s
capable of being avoided or otherwise set aside, that amount shall not be considered to have
been paid for the purposes of determining whether all the Secured Obligations have been

irrevocably paid

ENFORCEMENT EXPENSES

The Chargor shall, within 3 Business Days of demand, pay and reimburse, or shall procure
payment and reimbursement, to the Secunty Agent all third-party costs and expenses
(including legal and other professional fees together with any applicable VAT) incurred by the
Secunty Agent in connection with the preservation or enfercement, or the attempted

preservation or enforcement, of any nights under this Share Pledge

PAYMENTS

All payments by the Chargor under this Share Pledge (including damages for ts breach) shall
be made in the Currency of Account and to such account, with such financial institution and in

such other manner as the Secunty Agent may direct
At any time after

1521 the recept by any Secured Party of notice (ether actual or otherwise) of any
subsequent Secunty affecting the Charged Assets {which are charged in favour of
the Secured Party) of the Chargor, or

1522 the presentation of a petition or the passing of a resclution in relation to the winding-
up of the Chargor,

any Secured Party may open a new account in the name of the Chargor with that Secured
Party {whether or not it permits any existing account to continue) If that Secured Party does
not open such a new account, it shall nevertheless be treated as If it had done so when the
relevant event occurred No moneys paid into any account, whether new or continuing, after
that event shall discharge or reduce the amount recoverable pursuant to any Secured Debt

Document to which the Chargor 1s party
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RIGHTS, WAIVERS AND DETERMINATIONS

Where there 1s any ambiguity or conflict between the nghts conferred by law and those
conferred by or pursuant to any Secured Debt Document, the terms of that Secured Debt

Document shall prevail

No fallure to exercise, nor any delay in exercising, on the part of any Secured Party, any night
or remedy under any Secured Debt Document shall operate as a waiver, nor shall any single
or partial exercise of any right or remedy prevent any further or other exercise or the exercise
of any other nght or remedy The nghts and remedies provided in the Secured Debt
Documents are cumulative and not exclusive of any nghts or remedies provided by law,

including the nght to appoint an Administrater under the Insolvency Act

Any term of this Share Pledge may be amended or waived only with the consent of the

Secunty Agent and the Chargor

If any provision of thus Share Pledge shall be prohibited, lllegal, invalid or unenforceable under
applicable law, it shall be neffective only to such extent and in the relevant junsdiction,

without invalidating or otherwise detrimentally affecting the remainder of this Share Pledge

NOTICES

Each notice under this Share Pledge will be given in accordance with the prowvisions of clause

27 (Notices) of the Intercreditor Agreement

FINANCIAL COLLATERAL

To the extent that this Share Pledge constitutes a “financial collateral arrangement” (as
defined in the Financial Collateral Arrangements (No 2) Regulations 2003 {the Regulations))
the Security Agent shall have the night, at any time after the occurrence of an Enforcement
Event, to appropnate the Charged Assets which constitutes “financial collateral” (as defined in
the Regulations) in or towards satisfaction of the Secured Obhgations in accordance with the
Regulations

Subject to the provisions of the Intercreditor Agreement, the parties to this Share Pledge
agree that the value of any such appropnated financial collaterat shall be (x) in the case of
secunties listed or traded on a recognised exchange, the price at which such securities can
be disposed of by the Secunty Agent on the date of appropriation, and (v} in the case of any
other asset, the market value of such financial collateral as determined by the Security Agent,
in each case, In a commercially reasonable manner The parties to this Share Pledge agree
that the methods of valuation provided for in this paragraph shall constitute commercially

reasonable methods of valuation for the purposes of the Regulations
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GOVERNING LAW AND JURISDICTION

This Share Pledge shall be governed by, and construed in all respects in accordance with, the
law of Scotland and, for the benefit of the Secunty Agent, the Chargor irrevocably submits to
the non-exclusive Junsdiction of the Scottish Courts but without prejudice to the ability of the

Securnty Agent to proceed against the Chargor in any other appropriate junsdiction

CONSENT TO REGISTRATION AND AUTHORISATION

A certificate signed by any official, manager or equivalent account officer of the Security
Agent shall, in the absence of manifest error, conclusively determine the Secured Obligations
at any relevant time and shall constitute a balance and charge against the Chargor, and no
suspension of a charge or of a threatened charge for payment of the balance so constituted
shall pass nor any sist of execution thereon be granted except on consignation The Chargor
hereby consents to the registration of this Share Pledge and of any such certificate for

preservation and execution
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202 The Chargor hereby authorises the Security Agent or its agent to insert the date of delivery of
this Share Pledge in the execution block below IN WITNESS WHEREOF these presents

consisting of this and the preceding 12 pages and the Schedule (in two parts) annexed hereto

are executed as follows

For and on behalf of KCA DEUTAG Drilling Group Limited

IR ST LYY 2 Ahsuonn.

signature of signature of
_ Craee viuwson LYNNE Triont SoN
full name of above (print) full name of above (print)

13 Quoints Road, .M ;%MJL
o mr\ date of signi
_RASYNL __feadoon

place of signing

“Address of witness \bo W\D“ﬂ 19":&
" date of deleeTy I
For and on behalf of Lloyds Bank plc as Security Agent
s e ——
Aedl 2L E N
signature of signature of
LasA Akt (G AIRE CRRDNER
fuil name of above (print) full name of above (print)
Ol LAITRE (OULT 0 CATTIETEPACF IS4
' ENIAIRLLLLH date of signing
B . EDINAUREH
Address of witness place of signing
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This is the Schedule referred to in the foregoing Share Pledge between KCA DEUTAG
DRILLING GRCUP LIMITED and LLOYDS BANK PLC

PART 1
THE COMPANIES

Name Country of Number
Incorporation

KCA DEUTAG Drling Scotland SC031961

Limited

KCA Deutag Technical Scotland SC219425

Support Limited

KCA Deutag Rig Design Scotland SC421351

Services Limited

KCA Share Pledge 121540419_5

Registered Office

Minto Drive, Altens Industnal Estate
Aberdeen AB12 3LW

Minto Dnive, Altens Industrial Estate,
Aberdeen AB12 3LW

Minte Drive, Altens Industrial Estate,
Aberdeen AB12 3LW
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PART 2
THE SHARES
Company Number of Shares Nominal Value of | Description
each Share

KCA DEUTAG Dnling | 10,000 £100 Ordinary shares
Limited

14,203,817,700 £0 01 Ordinary shares
KCA Deutag Techntwcal | 1 £100 Ordinary shares
Support Limited
KCA Deutag Rig Design | 2 £200 Ordinary shares
Services Limited

!
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