In accordance with
Sections 8594 and |V| R O 1 @

859) of the Companies

Act 2008 Particulars of a charge Companies House
A fee is payable with this form You can use the WebFitling service to file this form onling
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
J What this form s for What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where '
an instrument instrument Use form M
>
g
This form must be delivered to the Registrar for registratio =]
21 days beginming with the day after the date of creation of the i
delivered outside of the 21 days it will be rejected unless it 1s ac: [ *A3L65vQB*
court order extending the time for delivery A27 22/11/2014 #221
COMPANIES HOUSE

D/You must enclose a certified copy of the instrument with this for
scanned and placed on the public record Do not send the oniginal

n Company details [—[—I—T For ol use
Company number [0 [4—'_0—|3—,0_[1_|6_l_6— ﬁhng in this form

Please complete in typescnpt or in
Company name in full |AMERISUR RESOURCES PLC bold black capitals

| All fields are mandatory unless

speafied or Indicated by *
[ Charge creation date

Charge creation date ldzi ﬁ)_ |'5|_ |—r’l_ 'b—l'o_ |’1_ l?— |

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name THE BANK OF NOVA SCOTIA
AS SECURITY AGENT

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

0 ! confirm that there are more than four persons, security agents or
trustees entitled to the charge
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Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {(which 1s
not a floating charge} or fixed secunty included in the instrument

Brief description

NONE

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them n the text field and add a
statement along the lines of, “for
more detauls please refer to the
instrument”

Please limit the description to the
avallable space

Other charge or fixed secunty

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not describad above? Please tick the appropriate box

Yes
O No

Floating charge

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

Yes Contmue
[0 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 company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropnate box

Yes
O no

Trustee statement @

You may tick the box If the company named in Section 115 acting as trustee of
the praperty or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MR0O&)

Signature

| Please sign the form here

Signature

Signature

X Kam\'ﬁp X

This form must be signed by a perscn with an interest in the charge

06/14 Version 20
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Particulars of a charge

E Presenter information

mmportant information

You do not have te give any contact mformation, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

| st ) AURA FOX
corpanynane BRACEWELL & GIULIANI (UK) LLP

IAddress

TOWER 42
| 25 OLD BROAD STREET

IPostwwn

LONDON
I {ounty/Region LON DON

el 30 0 0 0 N E G N

Y UNITED KINGDOM

||>x

Telephone

+44 (0)207 448 4226

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office If
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
nstrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in
Sections 3, 5,6, 7& 8

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, 1t must
be a certfied copy

ooo o o o O o0

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House’

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return i1t to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 302

DX 33050 Cardiff

For compames registered in Scotland

The Registrar of Companies, Compantes House,
Fourth floor, Edinburgh Quay 2,

139 Fountambridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered i Northern Ireland
The Registrar of Companies, Compan:es House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further mformation, please see the guidance notes
on the website at www companieshouse gov uk or
emall enguines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been previded free of charge by Companies House

06/14 Version 2 0
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number- 4030166

Charge code 0403 0166 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th November 2014 and created by AMERISUR
RESOURCES PLC was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 22nd November 2014.

Given at Compantes House, Cardiff on 27th November 2014
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Execution version

BRACEWELL
SGIULIANI

DEBENTURE

dated 20 November 2014
between
AMERISUR RESOURCES PLC
and

THE BANK OF NOVA SCOTIA
acting as Security Agent

/

44625195 12

1 LARA fox

OF BRACEWELL & GIUUANT {UK) LLP HEREBY
CERTIFY THAT THIS IS A TRUE COPY OF THE
ORIGINAL oocu;em

Signature
Poshlon

ASSOCIATE
2\ NoveMee fol¢

Date
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This deed (the “Debenture™) 1s made as a deed and 1s dated 20 November 2014 and made between

n AMERISUR RESOURCES PLC incorporated and registered in England and Wales with
company number 04030166 whose registered office 15 at Lakeside, Fountain Lane St Mellons,
Cardiff, CF3 OFB (the “Chargor™), and

) THE BANK OF NOVA SCOTIA as agent and trustee for the Secured Parties (as defined in
the Facility Agreement (as defined below)) (the “Sccurity Agent™)

BACKGROUND

(A)  The Lenders have agreed, pursuant to the Facility Agreement, to provide the Borrowers with
a credit facality on a secured basis

(B) Under this Debenture, the Chargor provides secunty to the Security Agent (as agent and
trustee for the Secured Parties) for the credit faciity made available under the Facihity
Agreement,

(%) The Security Agent (as agent and trustee for the Secured Parties) holds the benefit of this

Debenture on trust for the Secured Parttes on the terms of the Finance Documents

IT IS AGREED as follows

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Facihty Agreement shall, unlfess otherwise defined in thus Debenture,
have the same meanings when used in this Debenture  In addinion, the following definitions
apply 1n this Debenture

“Account Procecds” means all moneys, 1n any currency, from time to time deposited in or
standing to the credit of the Chargor’s accounts with any bank, financial institution or other
person (including each Designated Account and including all moneys in any currency
representing, the renewal or replacement of or for any such deposits), all interest from time to
time acerued or accruing on all such moneys, all or any moneys payable or repayable
pursuant 1o such deposits or in respect of the Designated Accounts and in each case the debts
represented thereby

“Administrator” means an admirustrator appomnted pursuant to Clause 10 8 (dppotntment of
an Admimisirator) to manage the affairs, business and property of the Chargor

“Book Debts" means all present and future book and other debts, and monetary claims due or
owing to the Chargor, and the benefit of all sccurity, guarantees and other nghis of any nature
enjoyed or held by the Chargor in relation to any of them

“Delegate” means any person appomted by the Security Agent or any Receiver pursuant to
Clause 14 (Delegation) and any person appointed as attorney of the Secunty Agent, Receiver
or Delepate

“Designated Account™ means cach of the following accounts-

(a) each Project Account,

(b) alt accounts of the Chargor with any bank, financial institution or other person, and

#4625195 12
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(c) any other account of the Chargor nomnated by the Secunity Agent as a Designated
Account for the purposes of this Debenture,

and 1n cach case including any replacement account or sub-division of that account

“Expense” means all charges, costs (including legal fees), damages and expenses sustaned or
incurred by the Secunity Apgent or any Receiver or Delegate at any ime in connection with the
Secured Assets or the Secured Obligations or in taking, holding or perfecting this Debenture
or in defending, enforcing, preserving or protecting the Security constituted by this Debenture
Or In exercising any powers, remedses or nghts provided by or pursuant to this Debenture
{including any power or nght to make payments on behalf of the Chargor under the terms of
this Debenture) or by law wn each case on a full indemnity basis

“Facility Agrcement™ means the facility egreement dated on or about the date of this
Debenture between, amongst others, the Chargor and the Secunty Agent for the provision of
the credit facility secured by this Debenture

“Financial Collateral” has the mearmng given 1o that expression in the Financial Collateral
Regulations

“Financinl Collateral Regulations” means the Financial Collateral Arrangements (No 2)
Regulations 2003 (§72003/3226)

“Hedging Agreement” means the hedging agreements listed in Part | of Schedule 2 and any
other denvative transaction entered 1nto by the Chargor in connection with prolection against
or benefil from fluctuation in any rale or price

“Insurances” means the insurance contracts and paolicies histed in Part 11 of Schedule 2 and all
other contracts and pohcies of insurance of any kind which have been or will be taken out by
the Chargor pursuant to the terms of the Finance Documents or (to the extent of its 1mierest) m
which the Chargor has an interest and any related policies of re-insurance

“Intercompany Loans” means the intercompany loans listed in Part [II of Schedule 2 and
any other loan or other indebtedness from time to ttme owing from any members of the Group
to the Chargor

“LPA 1925" means the Law of Property Act 1925

“Party” means a party to this Debeniure

“Project Account” means each Project Account held by the Chargor with an Account Banh
in England or Wales being, as at the date of this Debenture

Bank | Currency | Sort | Account IBAN SWIFT Bencficiary
Code | Number
HSBC us 40 59280650 | GB49MIDL40 { MIDLGB | Amernisur
Bank Dollars 05 051559280650 { 22 Resources Pl
Ple 15
Carditf
Bay
Branch
97 Bute
Street
-2

H4625195 12
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Cardff
CF10
5NA

HSBC us 40 74806009 | GBSOMIDL40 | MIDLGB | Amenisur
Banh Dollars 05 051574806009 | 22 Resources Ple
Plc 15

Cardift
Bay
Branch
97 Bute
Street
Cardiff
CF10
SNA

“Receiver™ means a recerver, recelver and manager or administrative receiver of any or all of
the Secured Assets (1n whole or part or parts) appoinied by the Security Agent under Clause
12 (Recerver)

“Related Rights™ means, 1n relation 10 any property or assct

(a) the proceeds of sale and/or other realisalion of that property or asset (or any part
thereof or interest therein),

(b} all Security, options, agreements, rights, easements, benefits, indemmities, guarantees,
warranites or covenants for title held by the Chargor 1n respect of such property or
asset, and

) all the Chargor’s rights under any lease, licence or agreement for lease, sale or use in
respect of such property or asset

“Relevant Agreement” means each Project Document which the Security Agent has
designated o Relevant Agreement by written notice to the Chargor

“Sccured Assets” means all the assets, property and undertaking for the ime being subject to
the Secunity created by, or pursuant to, this Debenture

*Secured Oblhigattons™ means all the Liabilities and all other present and future labthities and
obligations at any time due, owmg or incurred by any member of the Group 1o any Secured
Party under the Finance Documents, both actual and contingent and whether incurred solely
or joitly and as prncipal or surety or in any other capacity and any habtlities ansing
pursuant 1o an inerease in Commiiments under the Facility whether pursuant to clause 2 5
(Increase i size of Facilny) of the Facility Agreement or otherwise, together with all interest
{including default interest) accruing in respect of such monies or habiliies including any
labdity 1n respect of any further advances made under the Finance Documents, together with
all Expenses and all interest under clause 11 (faver est) of the Facility Agreement

“Security Financial Collateral Arrangement” has the meaning given to that expression in
the Financial Collaterat Regulations

#A4625195 12
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*Security Period” means the pertod starting on the date of this Debenture and ending on the
date on which the Security Apent 15 satisfied that all the Secured Obligations have been
unconditionally and irrevocably paid and discharged i full and no further Secured
Obligations are capabie of being outstanding

12 Interpretation
(a) Unless a contrary indication appears, a reference in this Debenture to
) “asset” or “asscts” includes present and future assets and rights of every

description;

() “disposal™ means any a sale, lease, transfer or other disposal and “disposc”
will be construed accordingly,

(n1)  a “Finance Document” or any other agreement or instrument 15 a reference
to that Finance Document or any other agreement or instrument as amended,
novated, supplemented, extended or restated,

(iv)  ‘“guarantee” means any guarantee, letier of credit, bond, indemnity or similar
assurance agoinst loss, or any obligation, direct or indirect, actual or
contingent, to purchase or assume any indebtedness of any person or to make
an investment in or loan to any person or to purchase assets of any person
where, 1n each case, such obligation 15 assumed tn order to maintain or assist
the abtlity of such person to meet its indcbtedness,

{v) “Indebtedness” includes any obligation (whether incurred as principal oras a
surety) for the payment or repayment of money, whether present or future,
aciual or contingent;

(vi)  a*person” ncludes any individual, firm, company, corporation or other body
corporate, government, governmental body, state or agency of a state or any
associanon, agency, trust, instrumentality, joint venture, consortium,
partnership, unincorporated body of persons or other entity (whether or not
having separate legal personality),

(vii)  a “regulation” includes any regulation, rule, official directive, request or
gwdehne (whether or not having the force of law) of any governmental,
intergovernmental or supranauonal body, agency, department or of any
regulatory, self-regulatory or other authonty or organisation,

{vi) the “Sceunity Agent”, the “Chargor”, any “Secured Party”, any “Party”,
any “Obligor” or any other person shall be construed so as to include its
successors in title, permitted assigns and permutied transferees 1o, or of, is
rights and/or obligations under this Debenture and, in the case of the Security
Agent, shall include any person for the time being appomnted as a secunty
agent i accordance with the Facility Agreement,

(1x) a provision of law 1s a reference 1o that provision as amended or re-enacted,

(x) a ume of day 15 a reference to London time, and

(x1) the singular includes the plural (and vice versa)

HA625195 12



13

14

Execution version

(k) Where the term *Secured Porty” 15 used (n and construed for the purposes of, this
Bebenture, a Hedge Counterparty shall be a Secured Party

(c) The words “other” or “etherwise” and “whatsocver” when used in this Debenture
shall not be construed ejusdem genernis or construed 1n 8 narrower way by reference to
any preceding words

(d) Any words following the terms “including”, “include”, “in particular”, “for
example” or any similar expression shall be construed as illustrative and shall not
limn the sense of the words, description, definition, phrase or term preceding those
terms

(e) Section, Clause and Schedule headings are for ease of reference only

3] A Default (other than an Event of Default) 15 “continuing” if 1t has not been
remedied or waived and an Event of Default 15 “continuing™ 1f 1t has not been
waived

Nature of sccurity over real property

A reference in this Debenture 1o a charge or mortgage of, or over, any Property includes

(a) all buildings and fixtures and fitings (including trade and tenant’s fixtures and
fitungs) that are sttuated on, or form part of, that Property at any time,

(b} the proceeds of the sale of any part of that Property and any other momes paid or
payable 1n respect of, or in connection with, that Property,

() the benefit of any covenants for title given, or entered into, by any predecessor in title
of the Charpor in respect of that Property, and any montes patd or payable in respect
of those covenants, and

(d) all nghts under any licence, agreement for sale or agreement for lease 1n respect of
that Property

Imphed covenants for title

The obligations of the Charger under this Debenture shall be in addition 10 the covenant for
utle deemed to be included in this Debenture by wvirtue of Part 1 of the Law of Property
(Muscellaneous Provisions) Act 1994

Law of Property (Miscellancous Provisions) Act 1989

Ta the extent necessary for any agreement for the disposition of the Secured Assels 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 10 thus Debenture are incorporated 1nto this Debenture

Third party rights
A person who 1s not a Party (other than a permitted successor or assign, any Receiver or any

Delegaie) has no right under the Contracis (Rights of Third Parties) Act 1999 to enforce or
enjoy the benefit of any term of this Debenture

#4625195 12
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Perpetutty peried

If the rule agamnst perpetuities applies to any trust created by this Debenture, the perpetuity
penod shall be 125 years (as specified by section 3(1) of the Perpetuities and Accumulations
Act 2009)

Security Agent provisions
The Chargor agrees that the terms of clause 30 (The Seciwr ity Agent) of the Facility Agreement

are incorporated into this Debenture as 1f those terms were set out in full in thus Debenture,
with references to “the Agreement” being construed as a reference to this Debenture

Conflict

In the event of a conflict between the terms of this Debenture and the Facility Agreement, the
terms of the Facility Agreement shall prevail, to the extenl penmitted by law

Effect as a deced

This document 15 intended o take cffect as a deed notwithstanding that the Security Agent
may have cxccuted 1t under hand only

Schedules

The Schedules form part of this Debenture and shall have effect as if set out in full 1n the
body of this Debenture. Any reference to this Debenture includes the Schedules

COVENANT TO PAY

The Chargor shall, on demand, pay to the Sccurity Agent and discharge the Secured
Obligations when they become due

GRANT OF SECURITY

Fixed charges

As a continuing security for the payment, performance and discharge of the Secured
Obhgations, the Chargor with full title guarantee charges 10 the Sccurity Agent (as agent and

trustee for the Secured Parties) by way of first fixed charge

(a) all Autherisations (statutory or otherwise) held or required in connection with 1ts
business or the use of any Secured Asset, and all nights in connection with them,

(b} all us present and future goodwil,

{c) alf its uncalled capual,

(d) all its rights, bitle and interests 1n the Book Debts,

{(e) any beneficial interest of the Chargor 1n any pension fund,

) (to the extent not effectively assigned under Clause 3 3 (dssigmment) all its nghts,

title and inferests mn any Insurance to which 11 1s a party and all related proceeds,
claims of any kind, returns of premium and other benefits,
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(2) (to the extent not effectively assigned under Clause 3 3 (dssignment) al] 1ts nghts,
title and interests 1n the Intercompany Loans and all rights, claims, proceeds,
premium and other benefits in connection with these,

) (to the extent not effectively assigned under Clause 3 3 {Assignment), the Hedging
Agreements to which it 1s a party and all nghts, clmims, proceeds, premium and other
benefits in connection with these,

(1) (to the extent not effectively assigned under Clause 3 3 (dssignment), the Relevant
Agreements to which it 1s a party and all nights, claims, proceeds, premium and other
benefits 10 connection with these,

() the Designated Accounts,

(k) the Account Proceeds; and

)] the Authonised Investments,

and in each case, with all Related Rights in respect thereof

Assighment

As a continuing security for the payment, performance and discharge of the Secured

Cbligations, the Chargor with full ttle guarantee assigns to the Security Agent (as agent and

trustee for the Secured Parties) absolutely, by way of a first legal assignment, subject to a

proviso for reassignment on rrevocable discharge in full of the Secured Cbhigations

(a) all 1ts rights, title and interest in each Insurance, including all clamims, the proceeds of
all clasms and all returns of premnnm in ¢connection with each Insurance;

(b) all of i1s nights, title and interest in each Relevant Agreement and the benefit of any
guarantee or security for the performance of any Relevant Agreement,

(e) all its present and future nights and interest in any Intercompany Loan to which it1s a
party,

(d) all its present and future rights and interests in any Hedging Agreement to which 1t 1s
o party,

and 1n each case, with all Related Rights in respect thereof
Preservation of fixed charge

Without prejudice to Clause 3 1 {Fived charges), 1f pursuant to clause 21 (Proyect Accounts)
or otherwise of the Facility Agreement, the Chargor 1s enutled to withdraw the proceeds of
any amounts standing to the credit of a Designated Account or other account and, as a result,
those proceeds are in any way released from the fixed charge created pursuant to Clause 3 |
(Frved Charges) and stand subject to the floating charge created pursuant to Clause 3 4
(Floating Charge), the release will in no way derogate from the continuance and subsistence
of the fixed charge on all other amounts standing 1o the credit of the Designated Accounts and
such cther accounts

Floating charge

As a continuing security for the payment, performance and discharge of the Secured
Obligations, the Chargor with full itle guarantee charges to the Security Agent (as agent and

-7-
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trustee for the Sccured Parties), by way of first floating charge, all the undertaking, property,
assets and nghts of the Chargor whatscever, present and future, including all property, assets
and rights not otherwise validily and effectively morigaged, charged or assigned (whether at
law or 1n equity) pursuant to Clause 3 | (Fixed Charges) to Clause 32 (dssignment)
inclusive

Quahfying floating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the floating charge
created by Clause 3 4 (Floating Charge)

Automatic crystallisation of floating charge

Notwithstanding Clause 3 7 (Crysratiisation of floatmg charge by nofice) and without
prejudice to any law which may have simular effect, the floating charge created by Clause 3.4
(Floating Charge) shail automatically and immediately (without notice) be converted into a
fixed charge over all of the undertaking and the assets subject to that Mloatng chargef

(a) the Chargor

() creates, or attempts to create, without the prior wnitten consent of the Security
Agent, any Security or a trust wn favour of another person over all or any part
of the Secured Assets (except as expressly permitted by the terms of this
Debenture or the Faciity Agreement), or

(n) disposes, or attempts to dispose of, all or any part of the Secured Assets
{other than Secured Assets that are only subject to the floating charge while it
rematns uncrystallised),

b an Insolvency Event occurs in respect of the Chargor pursuant to paragraph (b) of the
definition “Insolvency Event” in the Facihty Agreement, or

(c) any person levies (or attempis to levy) any distress, attachment, execution or other
process against all or any part of the Secured Assets

Crystallisation of floating charge by notice

The Security Agent may, n (ls sole discretton, by written notice to the Chargor, convert the
floaung charge created under this Debenture into a fixed charge as regards any part of the
Secured Assets specified by the Security Agent in that notice 1f

(a) an Event of Default occurs and 1s continuing, or

(b) the Secunty Apgent considers those assets to be in danger of bemg seized or sold
onder any form of distress, attachment, execution or other legal process or to be
otherwise in jeopardy

Asscts acquired alter any fleating charge has crystalhsed

Any asset acquired by the Chargor after any crystallisation of the floating charge created
under this Debenture that, but (or that crystallisation, would be subject to a floatung charge
under thus Debenture, shall (unless the Securty Agent confirms otherwise to the Chargor n
writing) be charged to the Security Agent by way of first fixed charge,
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FURTHER ASSURANCE

Further assurance

(2}

(b)

()

The Chargor shall, at its own expense, (and the Parent shall procure that each member
of the Group will) promptly do all such acts or execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the Security
Agent may reasonably specify (and 1a such form as the Security Agent may
reasonably require in favour of the Security Agent or its nominee(s)) to

(1) perfect the Security created or intended to be created under or evidenced by
this Debenture (which may include the enecution of a mortgage, charge,
assignment or other Security over all or any of the asseis which are, or are
intended to be, the subject of this Debenture) or for the exercise of any rights,
powers and remedies of the Secunty Agent or the Secured Parties provided
by or pursuant to the Finance Documents or by law,

(i1 confer on the Security Agent or confer on the Secured Parties Security aver
any property and assets of that Obligor located n any jurisdiction equivalent
or simiiar to the Security inlended to be conferred by or pursuant to this
Debenture, and/or

Q) facilitate the realisation of the assets which are, or are itended to be, the
subject of this Drebenture

The Chargor shall, at 11s own expense, (and the Parent shall procure that each member
of the Group will) take all such action as 15 available to 1t (including making all
filings and registrations) as may be necessary for the purpose of the creation,
perfection, protection or mamntenance of any Secumty conferred or intended to be
conferred on the Secunty Agent or the Secured Parties by or pursuant to this
Debenture

The Chargor shall, at 11s own expense, (and the Parent will procure that each member
of the Group will) prompily pay all stamp, registration and similar taxes that are
payable 1n connection with each Transaction Security Document for which 1t 15 a

party

Avaoudance of payment and remstatement

(@

(b)

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 15 capable of being avoided or reduced because of any laws applicable on
bankruptey, insolvency, liqudation or any similar laws

If any discharge, release or arrangement (whether 1n respect of the obligations of any
Obligor or any Secunty for those obligatons or otherwise) 1s made by a Secured
Party in whole or in part on the basis of any payment, security or other disposition
which 15 avorded or must be restored n insolvency, hquidation, administration or
otherwise, without hmitation, then the hability of the Chargor will continue or be
reinstated as 1l the discharge, release or arrangement had not occurred

Waiver of defences

The obligations of the Chargor under this Debenture will not be affected by an act, omission,
matter or thing which, but for this Clause 4.3 would reduce, release or prejudice any of its
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obligatiens under this Clause 4 3 (without limitation and whether or not known to 1t or any
Secured Party) including

(a) any time, waiver or consent granted to, or composition with, the Chargor, any Obligor
or other persan,

(b) the release of the Chargor, any other Obligor or any other person under the terms of
any composition or arrangement with any credrtor of any member of the Group,

(c) the taking, 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,
the Chargor, any Obhigor or other person or any non-presentatton or non-observance
of any formality or other requirement 1n respect of any mstrument or any falure to
realise the fulf value of any Secunty,

(d) any incapacity or lack of power, authonty or legal personality of or dissolution or
change n the members or status of an Obligor or any other person,

(e) any amendment, novation, supplement, extension restatement (however fundamental
and whether or not more onerous) or replacement of a Finance Document or any
other document or secunity including, without limitation, any change in the purpose
of, any extension of or increase 1n any facthty or the addition of any new facihity
under any Finance Dacument or other document or secunty,

) any unenforceability, 1llegality or invalidity of any obligation of any person under any
Finance Document or any other document or Security, ar

e) any insolvency or ssmilar proceedings
Chargor Intent

Without prejudice to the generality of Clause 4 3 (Waiver af defences), the Chargor expressly
canfirms that it intends that this Secunty shall extend from tune to time to any (however
fundamental) vaniation, increase, extension or addition of or ¢ any of the Finance Documents
and/or any facility or amount made available under any of the Finance Documents for the
purposes of or in connection with any of the following business acquisitions of any nature,
ingreasig working capilal, enabling investor distributions to be made, carrying out
restructurings, refinancing existing facilities; refinancing any other indebledness, making
facilities available 1o new borrowers, any other vanation or extension of the purposes for
which any such facility or amount might be made available from time to time, and any fees,
costs and/or expenses associated with any of the loregoing

Immediate recourse

The Chargor waives any right it may have of first requiring any Secured Party (or any lrustee
ar agent on its behalf) to proceed against or enforce any other nights or Security or claim
paymenl! from any person before claiming from the Chargor under this Debenture This

waiver applies iwrespective of any law or any provision of a Finance Document to the
contrary

Appropriations

Unti} all Secured Obligations have been unconditionally and irrevocably paid and discharged
in full, each Secured Party (or any trustee or agent on its behalf} may

- 10 -
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(a) refran from applying or enforcing any other moneys, Security or nights held or
received by that Secuted Party (or any trustee or agent on its behalf) m respect of
those amounts, or apply and enforce the same 1n such manner and order as 1t sees fit
{whether against those amounts or otherwise) and the Chargor shall not be entitled to
the benefit of the same, and

(b) hold in an interest-bearing suspense account any moneys received from the Chargor
or on account of the Chargor’s liability under this Debenture

Deferral of Charger's rights

Unutf all Securcd Obligations have been uncondibionally and irrevocably paid and discharged
m full and unless the Security Agent otherwise directs, the Chargor will not exercise any
rights which 1t may have by reason of performance by it of its obhgations under the Finance
Documents or by reason of any amount being payable, or lability ansing, under ths
Debenture

(a) to be indemmfied by an Obligor,

(b) 1o claim any contribution from any other guarantor of any Obligor's obligations under
the Finance Documents,

(c) to take the benefit (in whole or 1n part and whether by way of subrogation or
otherwise) of any nghts of the Secured Parties under the Finance Documents or of
any other guarantee or Secunity laken pursuant 1o, or in cannection with, the Finance
Documents by any Secured Party,

(d} to bring legal or other proceedings for an order requiring any Obligor to make any
payment, or perform any obligauon, n respect of which the Chargor has given a
guarantee, undertnking or tndemnity under any Finance Documents,

(¢) to exercise any right of set-off against any Obligor, end/or

() to claim or prove as a creditor of any Obligor 1n competition with any Secured Party
I the Chargor recesves any benefit, payment or distribution 1n relation to such nights 1t shall
hold that benefit, payment or distribution to the exient nccessary to enable zll amounts which
may be or become payable to the Secured Parties by the Obligors under or in connection with
the Finance Documents to be repaid :n full on trust for the Secured Parties and shall promptly

pay or transfer the same to the Security Agent or as the Agent may direct for application in
accordance with the Facility Agreement,

REPRESENTATIONS AND WARRANTIES

The Chargor makes the representations and warranties set out m this Clause 5
(Representations and Warranties) 10 the Security Agent (as agent and trustee for the Secured
Parties)

Ownership of Secured Assets

The Chargor 15 the legal and beneficial owner of the Secured Assets, free from any Secunty
other than the Sccurity created by this Debenture,

<11 -
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No adverse claims

The Chargor has not received, or acknowledged notice of, any adverse claim by any person 1n
respect of the Secured Assets or any nterest in them

No overriding interests

Nothing has ansen, has been created or 15 subsisting, that would be an overnding interest in
any Propeny

No conflicting rights or breaches

(a) This Debenture does not and will not conflict with or result in any breach or
constitute a default under any agreement, instrument or obligalion to which the
Chargor 1s a party or by which it is bound

(b There 15 no prohibiion on assignment in any Insurance, Intercompany Loan or
Relevant Agreement and the entry into this Debenture by the Chargor does not, and
will not, constitute a breach of any Insurance, Intercompany Loan, Relevant
Agreement or any other agreement or instrument binding on the Chargor or its assets

Enforceable security

Subject to the quahifications set out n the legal opimiens delivered to the Facility Agent in
cennection with this Debenture, this Debenture consuwtes the legal, valid, binding and
enforceable obligations of the Chargor, and 1s and will continue to be effective Secunty over
all and every part of the Secured Assets in accordance with rts terms

Avoidance of security

Subject to the qualifications set out 1n the legal opimeons delivered to the Facility Agent in
connection with this Debenture, no Secunty expressed to be created under this Debenture 1s
ltable to be avoided, or otherwise set aside, on the hiquidanion or admimistration of the Chargor
or otherwise

No other securities held

The Chargor does not own any shares or securities in any entity other than those set out 1n
Schedule 12 {Group Structure Charty of the Facility Agreement

Times for making representations and warrantics
The representations and warranties set out in this Clause 5 (Representations and Warranties)
are made by the Chargor on the date of this Debenture and shall be deemed to be repeated by

the Chargor on each day of the Security Penod with reference to the facts and circumstances
then existing

GENERAL COYENANTS

The Chargor covenants with the Security Agent, during the Security Period, in accordance
with the terms set out in this Clause 6 (General Covenanty).

Negative pledge and disposal restrictions

The Chargor shall not at any time
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(a) create, purport 1o create or permit to subsist any Security on, or 1n relation to, any
Secured Assels other than any Secunity created by this Debenture,

(b) sell, assign, transfer, part with possession of or otherwise dispose of in any manner
{or purport to do so) all or any part of, or any iaterest in, the Secured Assets, or

(c) create or grant {or purport to create or grant) any interest in any Secured Assets n
favour of a thurd party,

1n each case, except as expressly permitted by the Facility Agreement

No adverse actions or variations

The Chargor shall not cause or permit to be done anything which may adversely affect the

Security created by this Debenture or which 1s a8 vaniation or abrogation of the nights attaching

to or conferred on all or any part of the Secured Assets by this Debenture, without the prior

written consent of the Security Agent

Comphance with laws and regulations

The Chargor shall

(a) obtain, and promptly renew from time to tume, and comply with the terms of all
Authonisations that are required in connection with the Secured Assets or their use or
that are necessary lo preserve, maintain or renew any Secured Asset, and

(b) promptly effect any maintenance, modifications, alterations or repairs that are
required by any law or regulation to be effected on or in connection with the Secured
Assels

Enforcement of rights

The Chargor shall use its best endeavours to

(a) procure the prompt observance and performance of the covenants and other
obligations 1mposed on the Chargor’s counterparties (including each couaterparty 1n
respect of any (1) Relevant Agreement, (n) Hedging Agreement, (in) Intercompany

Loan and (1v) each insurer in respect of any Insurance), and

(b) enforce any nghts and institute, continue or defend any proceedings relaung to any of
the Secured Assets wiuch the Security Agent may require from time to time

Notice of misrepresentation and breaches

The Chargor shall, promptly on becoming aware of any of the same, give the Securnity Agent
notice 1n wriing of

(a) any representation or warranty set out in this Debenture that 15 incorrect or misleading
when made or deemed to be repeated,

(b) any breach of any covenant set out in this Debenture, and

(c) any breach of any covenant set out in any (1) Relevant Agreement, (1) Hedging
Agreement, (1) Intercompany Loan and (iv) Insurance,

-13-
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Title documents

The Chargor shall, immedrately upon the execut:on of this Debenture (or, if later, the date of
acquisiion of the relevant Secured Asset), deposit with the Secunity Agent and the Security
Agent shall, for the duratien of this Debenture be entitled 10 hoid

(a} all deeds and documents of titie relating to the Sccured Assets that are i the
posscssion or control of the Chargor (and 1f these are not within the possesston or
control of the Chargor, the Chargor undertakes 10 obtain possession of all these deeds
and documents of utle),

(b) all Insurance,

(c) all deeds and documents of 1tle (if any) relating to the Book Debts as the Secunity
Agent may spectfy from time to time, and

(d) copies of all the Relevant Agreements, certified to be true copies by either a direcior
of the Chargor or by the Chargor's solicitors

Proceeds of insurance policies

All momes received or receivable by the Chargor under any Insurance mantained by 1t in
accordance with clause 25 10 of the Facility Agreement (including all monics received or
receivable by 1t under any Insurance) al any time (whether or not the Security constituted by
this Debenture has become enforceable) shall

(a) immediotely be pard 10 a8 Designated Account,

(b) tf they are not paid directly to the Secunty Agent by the insurers, be held by the
Chargor as trustee of the same for the benefit of the Security Agent (and the Chargor
shall account for them to the Secunity Agent), and

(c) at the option of the Secunty Apgent, be applied 1n making good or recouping
expenditure 1n respecl of the loss or damage for which those monies are recerved or
n, or towards, discharge or reduction of the Secured Obligations

Notices to be given by the Chargor

The Charger shall immmediately on the execution of tius Debenture {or, 1f later, the date of
acquisiion of the relevant Secured Asset) give notice

(a) 10 cach nsurer that 1t has assigned (s rights and 1nterest in and under each Insurance
pursuant to this Debenture and use (s reasonable endeavours to procure that each
addressee of any such notice promptly provides within five Business Days to the
Secunity Agent &n acknowledgement of the notice of the Security Agent’s interest {in
the form annexed to Part | of Schedule 2 (Formr of Notice)),

(b) to each counterparty to a Relevant Agreement, Hedging Agreement, and
Intercompany Loan that it has assigned its nighis and interest (n and under that
Relevant Agreement, Hedging Agreement and Intercompany Loan pursuant to this
Debenture and use its reasonable endeavours to procure that each addressee of any
such notice promptly provides within five Business Days to the Secunty Agent an
acknowledgement of the notice of the Security Agent’s interest (in the form annexed
to Part | of Schedule 2 (Form of Nonce)),

- 14 -
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{c) to any bank, financial institution or other person (excluding the Secunity Agent) with
whom 1t has an account that 1t has charged to the Secunty Agent its nghts and
interests under that account pursuant to this Debenture and use 1ts reasonable
endeavours to procure that each addressee of any such notice prompily provides
within five Business Days to the Security Agent an acknowledgement of the notice of
the Secunity Agent's interest (in the form annexed to Part I of Schedule 2 (Form of
Notice))

Deemed Notice

The Parties achnowledge that, pursuant to clause 21 9 (Securiry) of the Facility Agreement,
the Offshore Account Banhk 15 deemed to have acknowledged that it has received notice of the
Secunty over each Offshore Project Account that 1s the subject of such Security.

Information
The Chargor shall.

(a) give the Secunity Agent such information concerning the location, candition, use and
operation of the Secured Assets as the Security Agent may require,

(b) permit any persons designated by the Security Agent and any Receiver to enter on its
premises and mnspect and examine any Secured Asset, and the records relating to that
Secured Asset, at all reasonable imes and on reasonable prior notice, and

() promptly notify the Security Agent in writing of any action, claim or demand made
by or agmnst it n connection with any Secured Asset or of any fact, matter or
circumstance which may, with the passage of tme, grve nise 1o such an action, claim
or demand, together with, In each case, the Chargor's proposals for setthng,
hquidating, compounding or contesting any such action, claim or demand and shall,
subject 1o the Security Agent's prior approval, implement those proposals at 115 own
expense,

Paymeat of outgoings

The Chargor shall promptly pay all Taxes, fees, hcence duties, registration charges, Insurance

premiums and other outgoings n respect of the Secured Assets and, on demand, produce

evidence of payment to the Secunty Agent

BOOK DEBTS COVENANTS

Reulising Book Debts

The Chargor shall

{a) as an agent for the Security Agent, collect 1n and realise all Book Debts, pay the
proceeds into a Designated Account immeduately on receipt and, pending that

payment, hold those proceeds in trust for the Secunity Agent,

(b) not, uniess otherwise expressly permitied in the Facility Agreement, withdraw any
amounts standing to the credit of any Designated Account, and

{©) if called on 1o do so by the Secunty Agent, execute a legal assignment of the Book
Debits to the Security Agent on such terms as the Security Agent may require and give

-15-

H4625195 12




B1

82

83

10.

101

Execunon version

notice of that assignment to the debtors from whom the Book Debils are due, owing or
incurred

Prescrvation ol Beok Debts

The Chargar shall not (except as provided by Clause 7 | (Realising Book Debts) or with the
prior written consent of the Security Agent) reiease, exchange, compound, set-off, grant ime
or indulgence n respect of, or in any other manner deal with, all or any of the Book Debts

ACCOUNT PROCEEDS COVENANTS
Account Proceeds: prior to enforcement

Subject to Clause 11 2 (decowumt Proceeds afier enforcement) the Chargor shall, subject to
any restnctions in the Finance Documents preventng or regulating the withdrawal of the
same, be enntled to withdraw any Account Procceds

Account Proceeds; after enforcement

On and from the date when the Secunty created pursuant to this Debenture becomes
enforceable 1n accordance with Clause 12 (When Secu 1ty becomes enforceable), the Chargor
shall not be entitled to be paid, withdraw or otherwise transfer any Account Proceeds,

Control by Sceurity Agent

If the Security created pursuam to this Debenture has become enforceable in accordance with
Clause 12 (When Secto ity becomes enforceable), the Sccunty Agent shall be enttled to apply
all or any Account Proceeds in or towards reduction {as and when they fali due) of amounts
outstanding under the Finance Documents and such other payments and obligations of the
Obligors as 1t may agree (1n such order and from such Account Proceeds as it thinks fit)

WHEN SECURITY BECOMES ENFORCEABLE
At any time on or after an Event of Default occurs and 15 continuing, the Secunty created
pursuant 1o tlus Debenture shall be immediately enforceable and the Secunty Agent may in its

absolute discretion and without funther notice to the Chargor or the prior authonisation of any
court

(a) enforce 2ll or any part of the Security created by this Debenture and 1ake possession
of ar dispose of all or any of the Secured Assets in each case at such times and upon
such terms as 1t sees fit, and

)] whether or not the Secunity Apent has appointed a Receiver, exercise all of the
powers, authoribes and discretions

(1) conferred from time to ime on mortgagees by the LPA (as vaned or extended
by this Debenture) or by law, and/or

an granted 1o a Recerver by this Debenture or by law
POWERS OF THE SECURITY AGENT
Power to remedy

{a) The Secunty Agent shall be enttled (but shall not be obhged) to remedy, at any ime,
a breach by the Chargor of any of its obligations contained in this Debenture

-16 -
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The Chargor nrevocably authorises the Secunity Agent and its agents to do all things
that are necessary or desirable for that purpose

Any monies expended by the Security Agent in remedyng a breach by the Chargor of
its ebhigations contamned 1n this Debenture shall be reimbursed by the Chargor to the
Security Agent on a full indemmty basis and shall carry interest 1n accordance with
clause 19 (Costs and Expenses) of the Facility Agreement

102 Exercise of nights

(@)

(b)

The nghts of the Secunty Agent under Clause [0 1(a) (Power ro 1emedy) are without
prejudice to any other nights of the Secunty Agent under this Debenture, The exercise
of any nghts of the Security Agent under this Debenture shall not make the Secunity
Agent Liable to account as a mortgagee 1n possession

The Security Ageni shail not, in connection with the Secured Assets, have any duty or
tncur any lability for

(1} any loss on realisation,

(1) any falure to present any interest coupon or other document in respect of the
Secured Assels,

(in)  ascertaining or taking action in respect of any calls, instalments, conversions,
exchanges, matunities, tenders or other matters relating te any Secured Assets
or the nature or sufficiency of any payment whether or not the Secunity Agent
has or 1s deemed to have knowledge of such matters, or

{iv)  taking any necessary steps to preserve nights agamnst prior parties or any other
rights relating to any of the Sccured Assets;

(v) any negligence or default by i1ts nominees, or
{(v1) any other loss of any nature whatsoever anising as a result of the exercise or

non-exercise of any rights or powers attaching or accruing to the Secured
Assets which may be exercised by the Secunty Agent (or its nominee)

103 Protection of interests

The powers conferred on the Security Agent by thuis Debenture are solely to protect its
interests 1y the Secured Assets and shall not impose any duty on the Secunty Agent to
exercise any of those powers

104  Power to dispose of chattels

(a)

(b)

¥4625195 12

At any time after the Security consututed by this Debeniure has become enforceable,
the Secunty Agent or any Receiver may, os agent for the Chargor, dispose of any
chattels or produce found on any Property

Without prejudice to any obligation to account for the proceeds of any disposal made
under Clause 10 6(a) (New accons), the Chargor shall indemmify the Security Agent
and any Receiwver aganst any hability arising from any disposal made under Clause
10 6(a) (Mew accounis)
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105  Seccurity Agent has Receiver's powers

To the extent permitted by law, any night, power or discretion conferred by law or by this
Debenture on a Receiver may, after the Security constituted by this Debenture has becoine
enforceable, be exercised by the Security Agent in relation to any of the Secured Assets
whether or not 1t has taken possession of any Secured Assels and without first appointing a
Recerver or notwithstanding the appointment of a Receiver

106 New accounts

(a) If the Secunty Agent receives, or 15 deemed to have received, notice of any
subsequent Secunty, or other interest, affecting all or part of the Secured Assets, the
Secunity Agent may open a new account for the Chargor tn the Securnity Agent's
books Without prejudice to the Secunty Agent’s nght to combine accounts, no
money paid to the credit of the Chargor in any such new account shall be
appropnated towards, or have the effect of discharging, any part of the Secured
Obligations

(b} If the Secunity Agent does not open a new account immediately on receipt of the
notice, or decmed notice, under Clause 10 6(a) (Mew accounts) then, uniess the
Securty Agent gives express written notice to the contrary to the Chargor, all
payments made by the Chargor to the Security Agent shall be treated as having been
credited to a new account of the Chargor and not as having been applicd in reduction
of the Secured Obligations, as from the time of receipt of the relevant notice by the
Secunty Agent

107  Indulgence

The Security Agent may, at its discretion, grant ime or other indulgence, or make any other
arrangement, variation or release with any person not being a Party (whether or not any such
person 1s jointly hable with the Chargor) in respect of any of the Secured Obligations, or of
any other security for them without prejudice enther to this Debenture or 1o the hability of the
Chargor for the Secured Obligations

108 Appointment of an Administrator

(a) The Security Agent may, without notice to the Chargor, appoint any one or more
persons to be an Admimistrator of the Chargor pursuant to Paragraph 14 of Schedule
B1 of the Insolvency Act 1986 1f the security constituled by this Debenture becomes
enforceable

[(:)] Any appoiniment under this Clause 10 8 (dppormtment of an Adimnist ator) shall
() be 1n writing signed by a duly authonsed signatory of the Security Agent, and

(n) take effect, in accordance with paragraph 19 of Schedule Bl of the
Insolvency Act 1986

(c) The Secunty Agent may apply 1o the court for an order removing an Administrator
from office and may by notice 1n wrting 1n accordance with this Clause 10.8
(Appointment of an Adnimstrator) appoint a replacement for any Administrator who
has died, resigned, been removed or who has vacated office upon ceasing to be
quahfied

- |8
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11. ENFORCEMENT OF SECURITY
111 Enforcement

(a) The power of sale and other powers conferred by section 101 of the LPA 1925 (as
vanied or extended by this Debenture)} shall, as between the Secunity Agent and a
purchaser from the Security Agent, arise on and be exercisable at any time after the
execution of this Debenture, but the Security Agent shall not exercise such power of
sale or other powers untl the Security constituted by this Debenture has become
enforceable under Clause 12 (When Securiy becomes enforceable)

(b} Section 103 of the LPA 1925 does not apply to the Secunity constituted by this
Debenture

112  Extenston of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the
LPA 1925 and by any other statute are extended so as 1o authorise the Secunity Agent and any
Receiver, at any time afler the Security constituted by this Debenture has become enforceable,
whether (n 1ts own name or in that of the Chargor, to:

{a) grant a lease or agreement to lease,
(b) accept surrenders of leases; or

(c) grant any option of the whole or any part of the Secured Assets with whatever rnights
relating to other parts of i,

whether or not at a premium and containing such covenants on the part of the Chargor, and on
such terms and condittons {(including the payment of money to a lessee or tenant on a
surrender) as the Security Agent ar Receiver thanks fit without the need to comply with any of
the restrictions imposed by sections 99 and 100 of the LPA 1925

113  Access on enforcement

(a) At any ume afier the Secunty Agent has demanded payment of the Secured
Obligations or 1f the Chargor defaults in the performance of s obhgations under this
Debenture or the Facility Agreement, the Chargor will allow the Security Agent or 1ts
Receiver, without further notice or demand, immediately to exercise all its rights,
powers and remedies in particular to take possession of any Secured Asset and for
that purpose 10 enter on any premises where a Secured Asset 1s situated {(or where the
Security Agent or a Recerver reasonably believes a Secured Asset to be situated)
without incurring any hability to the Chargor for, or by any reason of, that entry

(b) A1 gll umes, the Chargor must use its best endeavours to allow the Security Agent or
i1s Receiver access to any premises for the purpose of Clause 11 3(a) (including
obtaining any necessary consents or permits of other persons) and ensure that 1ls
employees and officers do the same

114 Prior Sceurity
At any time after the Security constituted by this Debenture has become enforceable, or afier

any powers conferred by any Secuny having priority to this Debenture shall have become
exercisable, the Secunity Agent may.
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(a) redeem that or any other pnor Security,
{b) procure the transfer of that Secunty to i, and
(©) settle and pass any account of the holder of any prior Security

Any accounts so settled and passed shall be, in the absence of any mantfest error, conclusive
and binding on the Chargor. All monies pard by the Secunity Agent to an encumbrancer n
settlement of any of those accounts shall, as from 1ts payment by the Secunty Agent, be due
from the Chargor to the Secunty Apent on current account and shall bear interest at the
default rate of interest spectfied m the Facility Agreement and be secured as part of the
Secured Obligations

Protection of third parties

(a) No purchaser, mortgagee or other person dealing with the Secunty Agent, any
Recewver or Delegate shall be concerned to enquire

{}] whether any of the Secured Obligations have become due or payable, or
rematn unpaid or undischarged,

(n) whether any power the Secunty Agent, a Recerver or Delegate 15 purporting
to exercise, pursuant to any Finance Document, has become exercisable or1s
properly excrcisable,

(1)  whether any consents, directions, regulations or restrictions relating to such
rights have been obtained or complied with,

(v) as to the propriety or regulanty of acts intended, or purporting, ta be n
exercise of any such rights, or

(v) as to the application of any money paid to the Security Agent, any Receiver
or any Delegate

(b) All the protection to purchasers contained in sections 104 and 107 of the LPA 1925,
sectton 42(3) of the {nsolvency Act 1986 or in any other applicable legislation shall
apply to any person purchasing from or dealing with the Security Agent, any other
Secured Party, any Recewver or any Delegate

Privileges

Each Receiver and the Secunty Agent 5 entitled to all the nghts, powers, privileges and
immunities conferred by the LPA 1925 on morigagees and receivers

No hability as mortgagee in possession

Neither the Secunty Agent, any Receiver, any Delegate nor any Administrator shell be liable
to account as mortgagee in possession in respect of all or any of the Secured Assels, nor shall
any of them be liable for any loss on realisation of, or for any neglect or default of any nature
in connection with, all or any of the Secured Assets for which @ mortgagee 1n possession
mught be hable as such

Conclusive discharge to purchasers

The receipt of the Secunty Agent or any Receiver or Delegate shall be a conclusive discharge
to a purchaser and, n making any sale or other disposal of any of the Secured Assets or in
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making any acquisition in the exercise of their respective powers, the Security Agent, every
Receiver and Delegate may do 5o for any consideration, in any manner and on any terms that
1t or he thinks fit

Right of appropriation
(a) To the extent that
(1) the Secured Assets constitute Fiancial Collateral, and

(1) thus Debenture and the obhgatiens of the Chargor under it constitute a
Security Financial Collateral Amrangement,

the Securiiy Agent shall have the night, ot any time after the Securty constituted by
this Debenture has become enforceable, to appropnate all or any of those Secured
Assets 1n or towards the payment or discharge of the Secured Obhigations in any
order that the Secunty Agent may, in 1ts absolute discretion, determine

(b) The value of any Secured Assets appropriated 1n accordance with this Clause shall be
the price of those Secured Assets at the ime the nght of appropriation 15 exercised as
hsted on any recognised market index, or determined by any other method that the
Secunity Agent may select (including independent valuation)

() The Chargor agrees that the methods of valuation provided for in this Clause are
commercially reasonable for the purposes of the Financial Collateral Regulations

RECEIVER
Appomtment

At any uime after the Security constituted by this Debenture has become enforceable, or at the
request of the Chargor, the Secunty Agent may, without further notice, appaint by way of
deed, or otherwise 1n writing, ony one or more persons to be a Receiver of all or any part of
the Secured Assels

Removal

The Security Agent may, without further notice {subject to section 45 of the Insolvency Act
1986), from time to time, by way of deed, or otherwise n wniting, remove any Receiver
appounied by 1t and may, whertever it thinks fit, appoint a new Receiver in the place of any
Receiver whose appointment may for any reason have terminated

Remuneration

Subject to Section 36 of the Insolvency Act 1986, the Security Agent may fix the
remuneration of any Receiver appointed by 1t without the restrictions contained 1n section 109
of the LPA 1925, and the remunerntion of the Recerver shall be a debt secured by this
Debenture, which shall be due and payable immechately on s being pard by the Secunity
Agent

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this Debenture shall be in additton to all
statutory and other powers of the Secunty Agent under the Insolvency Act 1986, the LPA
1925 or otherwise, and shall be exercisable without the restnictions contained 1n sections 103
and 109 of the LPA 1925 or otherwise
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Power of appointment exercisable despite prior appeintments

The power to appoint a Receiver (whether conferred by this Debenture or by statute) shall be,
and remain, exercisable by the Secunty Agent despite any prior appointment in respect of all
or any part of the Secured Assets

Agcent of the Chargor

Any Receiver appoinied by the Secunty Agent under this Debenture shall be the agent of the
Chargor and the Chargor shall be solely responsible for the contracts, engagements, acts,
omisstons, defaults, losses and remuneration of that Receiver and for habilities incurred by
that Receiver The agency of each Recewver shall continue untl the Chargor goes nto
hiquidation and afier that the Receiver shall act as pnincipal and shall not become the agent of
the Securicy Agent

POWERS OF RECEIVER
General

(a) Any Recerver appointed by the Security Agent under this Debengure shall, in addition
10 the powers conferred on him by statute, have the powers set out in this Debenture
and have all the powers of an administrative receiver set oul in Schedule 1 1o the
insolvency Act 1986 (whether or not the Receiver 15 an administrative receiver)

(b) If there 1s more than one Recetver holding office at the same time, each Receiver may
{unless the document appointing lum states otherwise) exercise all of the powers
conferred on a Receiver under this Debenture individually and to the exclusion of any
other Receiver

(c} Any exercise by a Receiver of any of the powers given by Clause 16 (Powers of
Reverver) may be on behalf of the Chargor, the directors of the Chargor (itn the case
of the power contained in Clause 13 16 (Make calls on Chargor members) or mmself

Repair and develop Properties

A Receiver may undertake or compleie any works of repair, building or development on the
Properties and may apply for and maintamn any planntng permssion, development consent,
building regulation approval or any other permission, consent or licence to carry out any of
the same

Surrcoder leases

A Recejver may grant, or accept surrenders of, any leases or tenancies affecting any Property
and may grant any other interest or night over any Property on any terms, and subject to any
conditions, that he thinks fit

Employ personnel and advisors
A Receiver may provide services and employ, or engage any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any terms, and

subject to any conditions, that he thinks fit A Recetver may discharge any such person or any
such person appomted by the Chargor
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Make VAT clections

A Receiver may make, exercise or revoke any value added tax option to any Tax as he thinks
fit

Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to all costs,
charges and expenses incurred by him) that the Security Agent may prescribe or agree with
him,

Realise Sccurcd Assets

A Receiver may collect and get in the Secured Assets or any part of them in respect of which
he 15 appointed, and make any demands and take any proceedings as may seem expedient for
that purpose, and take possession of the Secured Assets with hike nghis

Manage or reconstruct the Chargor’s business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the busiess
of the Chargor

Dhisposal of Secured Asscls

A Recever may setl, exchange, conver! inte money and reabise all or any of the Secured
Assets n respect of which he is appointed in any manner (including by public auction or
private sale) and generally on any terms and conditions as he shinks fit Any sale may be for
any consideration that the Receiver thinks fit and a Receiver may promole, or concur in
promoting, @ company to purchase the Secured Assets to be sold.

Sever fixtures and fittings

A Receiver may sever and scll separately any fixtures or tittings from any Property without
the consent of the Chargor

Sell Book Debts

A Recewver may sell and assign afl or any of the Book Debts in respect of which he 1s
appointed in any manner, and generally on any terms and conditions, that he thinks fit,

Valid receipts

A Recerver may give vahd receipt for all monies and execute al! assurances and things that
may be proper or desirable for realising any of the Secured Assets

Make settlements

A Recerver may make any arrangement, settlement or compronuse between the Chargor and
any other person that he may think expedient

Bring proccedings

A Receiver may bning, prosccute, enforce, defend and abandon ali actions, suts and
proceedings in relation to any of the Sccured Asscis as he thinks fit
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Improve the Equipment

A Recewver may make substitutions of, or improvements 1o, the Equipment as he may think
¢xpedient

Make calls on Chargor members

A Recever may make calls conditionally or unconditionally on the members of the Chargor
in respect of uncalted capital with (for that purpose and for the purpose of enforcing payments
of any calls so made) the same powers as are conferred by the articles of association of the
Chargor on tts directors in respect of calls authorised to be made by them

Insure

A Recewver may, f he thinks fit, but without prejudice to the indemnity in clause 174
(Undemmiy fo the Security Agent)y of the Facility Agreement, cffect with any insurer any
policy of [nsurance either in lieu or satisfaction of, or tn addition to, the [nsurance required to
be maintained by the Chargor under this Debenture

Powers under the LPA 1925

A Receiver may exervise afl powers provided for in the LPA 1925 in the same way as If he
had been duly appouwnted under the LPA 1925

Borrow

A Receiver may, for any of the purposes authorised by this Clause 16 (Powers of Recerver),
raise money by borrowing from the Security Agent (or from any other person) either
unsecured or on the Secunty of all or any of the Secured Assets 1n respect of which he 15
appointed on any terms that he thinks fit (including, 1f the Secunty Agent consents, terms
under wluch that security ranks in prierity to this Debenture)

Redeem prior Sccurity

A Recewver may redeem any prior Security and settle and pass the accounts to which the
Security relates Any accounts so settled and passed shall be, in the absence of any mamfest
ervor, conclusive and binding on the Chargor, and the momes 50 pawd shall be deemed to be an
expense properly incurred by the Receiver

Absolute benefictal owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations
and nghts he would be capable of exercising, and do all those acts and things, as an absolute
beneficial owner could exercise or do wn the ownership and management of the Secured
Assets or any part of the Secured Assets

Incidental powers

A Receiver may do any other acts and things

(a) that he may consider desirable or necessary for realising any of the Secured Assets;

(b) that he may consider incidental or conducive to any of the rights or powers conferred
on a Receiver under or by virtue of this Debenture or law, and

©) that he lawfully may or can do as agent for the Chargor
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DELEGATION
Delegation

The Sccunity Agent or any Receiver may delegate (either generally or specifically) by power
of attorney or in any other manner to any person any right, power, authority or discretion
conferred on 1t by this Debenture (including the power of attorney granted under Clause 16 |
(Appomiment of Attorneys))

Terms

The Security Agent and each Receiver may make a delegation on the terms and conditions
(including the power to sub-delegate) that it thinks fit

Liability

Neither the Security Agent nor any Receiver shall be in any way hable or responsible to the
Chargor for any loss or hability ansing from any act, default, onussion or misconduct on the
pan of any Delegate

APPLICATION OF PROCEEDS
Order of application of proceeds

All momes received or recovered by the Secunty Agent, any Receiver or any Delepate
pursuant to this Debenture, afier the secunity constituted by this Debenture has become
enforceable, shall (subject to the claims of any person having prior rights and by way of
vanation of the LPA 19235) be apphed in the following order of prionity

{a) n or towards payment of or provision for all costs, charges, expenses, losses and
lizbilites of, or incurred by, or on behalf of, the Secunity Agent (and any Recerver,
Delegate, attorney or agent appointed by 1) under, or in connection with, or
incidental to, this Debenture and the appomniment of any Receiver or Delegate and the
exercise of lus nights, sncluding his remuneration under or in connection with this
Debenture,

(b) in or towards payment of or provision for the Secured Obligations in accordance with
clause 36 6 (Partial Payments) of the Facility Agreement, and

(c) in payment of the surplus (if any) to the Chargor or other person entitled to 1t
Appropriation

Neither the Security Agent, any Receiwver nor any Delegate shall be bound (whether by virtue
of section 109(8) of the LPA 1925, which 15 vaned accordingly, or otherwise) to pay or
appropnale any receipt or payment first towards interest rather than pnncipal or otherwise 1n
any particular order between any of the Secured Obligations

Suspense account

All monies received by the Security Agent, a Recerver or a Delegate under this Debenture

(a) may, at the discretion of the Secunity Agent, Receiver or Delegale, be credited to any
suspense or securines realised account,
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(b} shall bear interest, 1f any, in accordance with clause 11 (Jnrerest) of the Facility
Agreement, and

(c) may be held in that account for so long as the Secunity Agent, Recewver or Delegate
thanks fit

POWER OF ATTORNEY
Appomntment of attorneys

By way of secunty, the Chargor wrrevocably appoints the Security Agent, every Receiver and
every Delegate severally as its attorneys (with full power of substitution) in its name, on its
behalf, or otherwise, at any time while an Event of Default 1s continming or if the Chargor has
failed to take any action requested by the Secunty Agent or otherwise required to be taken
pursuant 1o the terms of this Debenture, to do such things that

(a) the Chargor 1s required to execute, exercise and do under any Finance Document to
which 1t 15 a party (including to execute charges over, transfers, conveyances,
assignments and assurances of, and other mnstruments, notices, orders and directions
relating to, the Secured Assets), and

(b} any attorney deems proper or desirable v exercising any of the rights, powers,
authonttes and discretions conferred by this Debenture or by law on the Security
Agent, any Receiver or any Delegate 1n relation to the Secured Assels or under any
Finance Document, the LPA 1925 or the Insolvency Act 1986

Ratification of acts of attorneys
The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of is
attorneys may do in the proper and {awful exercise, or purported exercise, of all or any of the

nghts, powers, authorities and discretions referred to 10 Clause 6.1 (dppointment of
Artorneys)

RELEASE
Secunty Period

Upan the expiry of the Secunty Peniod (but not otherwise), the Security Agent shall, at the
request and cost of the Chargor, take whatever action 15 necessary (o

(a) release the Sccured Assets from the Security constituted by this Debenture; and

(b) reassign the Secured Assets to the Chargor.

ASSIGNMENT AND TRANSFER

Assignment by Security Agent

{a) At any ume, without the consent of the Chargor, the Secunty Agent may assign or
transfer the whole or any part of the Secunty Agent’s rights and’or obligations under
this Debenture to any person

() The Security Agent may disclose 10 any actual or proposed assignee or transferee any

mnformanon about the Chargor, the Secured Assets and thuis Debenture that the
Secunity Agent considers appropnale
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Asslgnment by Chargor

The Chargor may not assign any of its nights, or transfer any of its obligations, under this
Debenture, or enter mto any transaction that would result in any of those rights or obligations
passing to another person

FURTHER PROVISIONS
Independent secunty

This Debenture shall be 1in addition to, and independent of, any other security or guaraniee
that the Security Agent may hold for any of the Secured Obligations at any time No prior
security held by the Security Agent or any other Secured Party over the whole or any part of
the Secured Assets shall merge in the secunty created by this Debenture

Continuing sccurity

This Debenture shall remain in full force and effect as a continuing secunity for the Secured
Obligauons, notwithstanding any settlement of account, or intermediate payment, or other
matter or thing, unless and until the Security Agent discharges thus Debenture 1in writing

Certificates

A cerificate ar delermination by the Security Agent as to any rate or amount for the time
being due to it from the Chargor under this Debenture shall be, 1n the absence of any manfest
error, conclusive evidence of the matters to which it relates

Partial invalidity

If, al any time, any provision of this Debenture 1s or becomes illegal, invald or unenforceable
n any respect under any law of any jurisdiction, neither the legality, validity or enforceabihity
of the remaiming pravisions nor the legahty, validity or enforceability of such provision under
the law of any other yurisdiction will 1n any way be affected or tmpaired

Remedies and waivers

No faitlure to excrcise, nor any delay in excreising, on the part of any Secured Party any night
or remedy under this Debenture shall operate as a waiver of any such nght or remedy or
constitute an ¢lection to affirm this Debenture No election to affirm this Debenture on the
part of any Secured Party shall be effective unless it 15 1n wntung  No single or partial
exercise of any night or remedy shall prevent any further or other exercise or the exercise of
any other right or remedy The rnights and remedies provided in this Debenture are cumulative
and not exclusive of any nights or remedics provided by law

Property

This Debenture 1s and will remain the property of the Security Agent.
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197 Amendments

Clause 42 (Amendnmenis and warvers) of the Facility Agreement shall apply to this Debenture
mutans nuandis as f the same had been set out herein 1n full

198 Enforccment costs and expenses

The Chargor shall, on demand reimburse each Secured Party the amount of all costs and
expenses {including legal fees) incurred by that Secured Party in connection with the
enforcement of, or the preservation of any rights under, this Debenture

199 Indemmty

(a) The Chargor shall promptly indemmfy the Secunty Agent and every Receiver and
Delegate against any cost, loss or hability incurred by any of them as a result of

) any failure by any Obligor 10 comply with clause 19 (Cosis and expenses) of
the Facility Agreement,

(1) acting or relying oh any notice, request or nstruction which 1t reasonably
believes to be genuine, correct and appropriately authorised,

{m)  the wahking, holding, protection or enforcement of the Secunty created
pursuant to this Debenture,

{1v) the exercise of any of the rights, powers, discretions, authorities and remedses
vested 1n the Secunty Agent and each Recewver and Delegate by this
Debenture or by law, and

v) acting as Security Agent, Receiver or Delegate under (his Debenture or which
otherwise relates to any of the Secured Assets (otherwise, 1n each case, than
by reason of the relevant Secunity Agent’s, Receiver’s or Delegate’s gross
neghigence or walful misconduct)

(b) The Security Agent and every Receiver, attorney, delegate, manager, agent or other
person appointed by the Security Agent (each a “Relevant Person™) hereunder shall
be entitled to be indemnuified out of the Secured Assels or any part thereof in respect
of all habihties and expenses incurred by it or him in the execution of any of the
powers, authorities or discretions vested in 1t or him pursuant to this Debenture and
against all actions, proceedings, costs, claims and demands in respect of any matter or
thing done or omttted 1n any way relating to the Sccured Assets or any part of them
(other than by reason of such Relevant Person’s gross negligence or wilful
misconduct) The Security Agent and any such Receiver may retain and pay all sums
in respect of which 1t 15 indemmfied out of any monies received by it under the
powers conferred by this Debenture

(<) The Chargor expressly acknowledges and agrees that the continuation of its
thdemnity obligations under this Clause 22 9 will not be prejudiced by any release of
Security or disposal of asseis

1910 Set off

All payments o be made by the Chargor under this Debenture shall be made withou! any
setoff, counterclaim or equity and (subject lo the following sentence) free from, clear of and
without deduction for any taxes, duties, levies, imposts or charges whatsoever, present or
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future Ifthe Chargor 1s compelled by the law of any applicable junisdiction (or by an order of
any regulatory authority 1n such junisdiction) to withhold or deduct any sums in respect of
taxes, duties, levies, unposts or charges from any amount payable to the Secunity Agent under
this Debenture or, 1f any such withholding or deduchion 1s made in respect of any recovery
under this Debenture, the Chargor shall pay such additional amount so as to ensure that the
net amount received by the Secunty Apent shall equal the full amount due to 1t under the
provisions of this Debenture had no such withholding or deduction been made.

1911 Tax

Clause 15 (Tax Gross up and indemmnes) of the Facihity Agreement shall apply to this
Debenture mutatis mutandis as 1f the same had been set out in full heretn with references in
such clause to*

{a) “Obhigars” being construed as 1f the context so requires a reference to the Chargor,

b) the “Agreement” being construed as a reference to this Debenture, and

{c) the *Agent” being, 1f the context so requires, construed as a reference to the Security
Agent

1912 Currency of Payment

(@) The obligation of the Chargor under this Debenture to make payments in any
currency shall not be discharged or satusfied by any tender, or recovery pursuant to
any judgment or oltherwise, expressed 1n or converted into any other currency, except
to the extent that tender or recovery results in the effective receipt by the Secunity
Agent of the full amount of the currency expressed to be payable under this
Debenture To the extent that there 15 a shortfall between the amount of receipt (n one
currency and the amount due under this Debenture in the oniginal currency then the
Secunty Agent shall have a further separate cause of acuon agamst the Obligors and
shall be entitled 1o enforce the secunty created over the Secured Assels to recover the
amaunt of that shortfall

{b) If any sum due fram the Chargor under this Debenture (a “Sum®), or any order,
Jjudgment or award given or made 1n relahon to a Sum, has to be converted from the
currency (the “First Currency”) in which that Sum 1s payable 1nto another currency
{(the “Second Currency™) for the purpose of,

Q] making or filing a claim or proof against the Chargor, or

(i) obtaining or enforcing an order, judgment or award n relation to any
liigation or arbitration proceedings,

the Chargor shall as an independent obligation, within three Business Days of
demand, mdemnify the Security Ageni to whom that Sum is due against any cost, loss
or Liabldy arising out of or as a result of the conversion including any discrepancy
between (A} the rate of exchange used to convert that Sum from the First Currency
into the Second Currency and (B) the rate or rates of exchange avaitable to that
person at the tume of its receipt of that Sum

() The Chargor waives any nght 1t may have in any jurisdiction to pay any amount
under this Debenture 1n a currency or currency umt other than that m which 1t 1s
expressed 1o be payable
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Consolidation

The restriction on the night of consolidauan contained in section 93 of the LPA 1925 shall not
apply to this Debenture

Counterparts

This Debenture may be executed in any number of counterparts which, together, have the
same effect as if the signatures on the counterparts were on a single copy of this Debenture

NOTICES

The Chargor agrees that the provisions in clause 38 (Motices) of the Facility Agreement are
incorporated nto this Debenture as 1f those provisions were set out in fuil 1n this Debenture

GOVERNING LAW

This Debenture and any non-contractual obliganons arising out of or in connection with 11
shall be governed by and construed 1n accordance with the law of England and Wales

ENFORCEMENT

Jurisdiction of English courts

() The courts of England have exclusive junsdiction to scitle any dispute ansing out of
or 1n connectron with s Debenture (including o dispute relating to the existence,

validity or termination of this Debenture or any non-contractual obligation ansing out
of or in connection with this Debenture) (a “Dispute”).

()] The Parties agree that the courts of England are the most appropriate and convement
courts to settle Disputes and accordingly no Party will argue to the contrary

{c) This Clause 22 | 1s for the benefit of the Security Agent only As a result, the
Security Agent shall not be prevented from taking proceedings relating to a Dispute
in any other courts with jurisdiction To the extent allowed by law, the Secunty Agent
may tahe concurrent proceedings i any number of junsdictions

Watver of immunity

The Chargor icrevocably and unconditionally

{(a) agrees not to clam any immuntty from proceedings brought by a Secured Party
agamst 1t in relation to this Debenture and to ensure that no such claim 15 made on its

behalf,

(b) consents generally 1o the giving of any relief ar the 1ssue of any process in cannection
with those proceedings, and

() waives all nghts of immunity 1n respect of il or 1ts assets

This Debenture has been executed as a deed and 15 delivered and takes effect on the date stated at the
begimning of 1t
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SCHEDULE |

ASSIGNED AGREEMENTS

Part]

Hedging Agreements

None at the date of this Debenture

Part H

Insurances

Type of contract Energy Pachage Insurance Policy
Date’ commencing on 30 September 2014 for 12 months
Policy number BO391TR1401025

Insurers Chaucer Syndicate, Watkins Syndicale, ARK Syndicate, BRIT Syndicate, Navigators
Syndicate, Talbot Syndicate, HCC Syndicale, Advent Syndicate, Catlin Syndicate

Type of contract Terronism Insurance Policy
Date* commencing on 30 September 2014 for 12 months
Policy number BO391TR1401296

Insurers Hardy Syndicate, Chaucer Syndicate, Torus Syndicate and International General Insurance
Company

Type of contract  Third Party Liabihity Insurance Policy
Date commencing on 30 September 2014 for 12 months
Policy number B0O391TC130234]

Insurer Kiln Syndicate
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SCHEDULE 2

FORM OF NOTICE

Part I

[Insert Company letterhead)
To [debror(s)]
[insert date]
Dear Sirs,
Dcbenture dated [#] between [the Chargor] and the Security Agent (the *Debenture”)

We hereby give you natice that, pursuant to the Debenture, we have asssgned 1n favour of the Secunity
Agent (as agent and trustee of the Secured Parties (the “Security Agent™) all of our nghts to and utle
and wterest from time to ume in the [rinsert name of assigned agreement(s)] (the “Assigned Assets™),

We hereby trrevocably instruct and authorise you to

1 disclose to the Security Agent such information regarding the Assigned Assels as the Security
Agent may from ume to time request,

2 send coptes of all notices relating to the Assigned Assets to the Secunity Agent,

3 comply with the terms of any wrnitten notice or instruction relating to the Assigned Assets
received by you from the Security Agent, and

4 following witten confirmation from the Secunty Agent make all payments due to us in
respect of the Assigned Assets to the Security Agent at [msert contaet detarls] unless and
until the Security Agent notified you otherwise

We will remain liable to perform all our obligations under or 1n relation to the Assigned Assets and
the Security Agent shall not be under any obhgation or hability under or in relation to the Assigned
Assets by reason of the assignment or anything ansing therefrom,

We also remain entitled 1o exercise all our rights, powers and discretions under the Assigned Assets
and you should conuinue to give notices under the Assigned Assets to us, in each case unless and unul
you receive notice from the Security Agent to the contrary staung that the assignment has become
enforceable In such event, all the rights, powers and discretions under the Assipned Assets will be
exercisable by, and notices should be given 1o, the Secunity Agent or as it directs

We achnowledge that you may comply with the nstructions in this letter without any further
pernussion from us

The instructions in this letter may not be revoked or amended without the prior written consent of the
Secunity Agent
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This letter and any non-contractual obligations ansing out of or in connection with this letter are
govemned by Enghsh law

Please confirm your agreement io this above by sending the attached achnowledgement to the
Security Agent at [mnsert address), for the attention of [msert name / posiion] with a copy lo
ourselves

Yours faithfully,

(Authorised signatory)
for and on behalf of
Amerisur Resources Ple
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ANNEX'
[/nsert Company letierhead)
To The Bank of Nova Scotia (the “Security Agent™)
Attention [insert name / position)
Copy. Amerisur Resources Plc
Dear Sirs,
Debenturce dated (o] between Amerisur Resources Ple and the Security Agent (the “Debenture™)

[insert description of the Assigned Assets)

We achnowledge receipt of the notice of the assignment dated [e] relating to the Debenture (the
“Notice™)

Terms and expressions defined n that Notice shall have the same meanings when used in this
achnowledgment We confirm the following

1 we have not received notice of any other charge, assignment or other third party nght or
interest whatsoever in, of, over or affectuing any of the Assigned Assets, and

2 we will comply with the instructions set out 1n the Notice

This acknowledgement and any nan-contractual obligations anising out of ar in connectton with this
letter are governed by Enghish law

Y ours faithfully,

duly authonsed signatory for and on
behal( of [dehror)

¥ To be included on the copy of the Notice
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Part 11

[Insert Company letterhiead)
To [debtor(s)}
[inserr date]
Dear Sirs,
Dcbenture dated [e] between [the Chargor| and the Security Agent (the “Debenture”)
We hereby give you notice that, pursuant to the Debenture, we have charged (by way of first fixed
charge) in favour of the Security Agent (as agent and trustee of the Secured Parties (the “Security

Agent”™) all of our nghts to and title and interest from tme to time in the following Designated
Accounts)

Bank Currency | Sort | Account IBAN SWIFT Beneficiary
Code | Number

J(the “Charged Assets”)
We hereby trrevocably instruct and authorise you to

t disclose to the Security Agent such information regarding the Charged Assets as the Secunity
Agent may from time to time request,

o

send copies of all notices relating to the Charged Assets to the Secunity Agent,

3 comply with the terms of any written notice or instruction relating to the Charged Assets
received by you from the Security Agent, and

4 following written confirmation from the Security Agent make all payments due to us in
respect of the Charged Assets to the Secunity Agent at the details provided by the Secunty
Agent when requested unless and until the Security Agent notifies you otherwise

The Security Agent has agreed that the Chargor may withdraw any moneys from any of the
Designated Accounts without any reference to or further authority from the Secunty Agent eacept to
the extent that the Securily Agent gives you notice lo the contrary Upon and after the giving of such
notice, the Chargor shall cease io be entitled to mahke any such withdrawal to the extent specified in
the nouce

We acknowledge that you may comply with the nstructions in this letter without any further
permussion from us

The instructions i this letter may not be revoked or amended without the prior written consent of the
Secunty Agent
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Execution version

This letter and any non-contractual obligations ansing out of or 1in connection with this letter are
governed by English law

Please confirm your agreement to this above by sending the attached acknowledgement to the
Security Agent at [insert address}, for the attention of [wasert name | position) with a copy to
ourselves

Yours faithfully,

(Authonised signatory)
for and on behall of
Amernisur Resources Plc
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Execution version

Anncy!

[/nsert Company letterhead)
To' The Banh of Nova Scotia (the *Security Agent™)
Atlention [insert name / position)
Copy Amenisur Resources Plc
Dear Sirs,
Debenture dated [#] between Amerisur Resources Ple and the Security Agent (the “Debenture”)
(ensert description of the Charged Assets)

We acknowledge receipt of the notice of the charge dated [e] relaiing to the Debenture (the “Notice™).

Terms and expressions defined 1n that Notice shall have the same meanings when used in this
acknowledgment We confirm the following

H we have not received natice of any other charge, assignment or other third party right or
interest whatsoever i, of, over or affecting any of the Charged Asset[(s)],

({8 )

we will comply with the instructions set out i the Notice, and

3 we shall not permit the Chargor to make any withdrawal from any of the Designated
Accounis after receipt by us of a notice from the Security Agent prohibiting such withdrawals
to the extent specified 1n that notice

This achnowledgement and any non-contractual obligations ansing out of or 1n connection with this
letter are governed by Enghish law

Yours fasthfully,

-----

behalf of [debtor]

To be included on the copy of the Notiee
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Sipnatures

Chargor

Signed as a deed by
for AMERISUR RESOURCES PLC

in the presence of,

Witness's signature, L._/W

Name: . LC""'\ $’t Bpﬂ A~

Execution version

N

NICK HARR YO N

Address .

OSBORNE CLARKE
ONE LONDON WALL
LONDGN EC2Y 5EB

Security Agent

Signed as a decd for and on behalf of

THE BANK OF NOVA SCOTIA by

4625195 12

Autharised Signatory
Name

Positton’

Authorised Signatory
Name

Position
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Signatures

Chargor

Signed as a deed by
for AMERISUR RESOURCES PLC

in the presence of*
Witness's signature
Name

Address

Sccurity Agent
Signed as a deed for and on behalf of

THE BANK OF NOVA SCOTIA by

#3625195 12

-39.

Execution version

/). 1) o

Authornsed Signatory

Name NICHOUAS HHMQ (TN
Position, DIQECTOK

W/,

Authoriscd Signatory
Name, Mib-—\ Su,,q/“_

Posiion

/"lﬂ-'tc./ u'n) ﬂ';‘w[——




