In accoance with
Sections 859A and M R O 1 @

859/ of the Compantes
Act 2008 Particulars of a charge Companies House
A fee 1s payable with this form You can use the WebFiling service to file this form online.
Please see ‘"How to pay” on the Please go to www compa
last page
J What this form s for ¥ What this form is NOT |
You may use this form to register You may not use this forn
a charge created or evidenced by register a charge where tl “A3BCKOAQ"
an instrument instrument Use form MR ADG 03/07/2014 4214

COMPANIES HOUSE -

This form must be delivered to the Registrar for registration

21 days beginming with the day after the date of creation of the charge If
delivered outside of the 21 days 1t will be rejected unless 1t 1s accompanied by a
court order extending the time for delivery

M must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the original

n Company details rr—lﬁ%— For affcral use
Company number EFE‘IZIZ[O—E[&_ 2 Filling in this form

Please complete in typescript or in

Company name n ull | KCTTE ENERGY  ZESOVRES LTAMITED bold black capitals

[ All fields are mandatory unless
specified or ndicated by *

u Charge creation date

Charge creation date |rj 1 F I% I'"_G' F;!Z'TI:
3

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

Please show the names of each of the persons, security agents or trustees

entitled to the charge
Name NoRere. “TRUSTEE  Ash ~
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 mare than faur persons, security agents or
trustees entitled to the charge
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Particulars of a charge

Brief description

Please give a short descriptton 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 security included in the instrument

Brief description

WNone .

Please submit only a short
description tf there are a number of
plots of land, arrcraft and/or ships,
you should stmply describe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
instrument”

Please imit the description to the
available space

Other charge or fixed security

Does the instryment 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 described above? Please tick the appropnate box

B3 VYes

O no

Floating charge

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

R Yes Continue
[0 WNo GotoSection?

1s the floating charge expressed to cover all the property and undertaking of
the company?

bd Yes

Negative Pledge

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

bd  Yes
O nNeo

Trustee statement @

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

a

O This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

Please sign the form here

Signature

Signature

X X,
(/\)“ \r(l"-) ’\20:—— NS C(_cm‘er > Cuw/

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

B Presenter information

n Important information

You do not have to give any contact information, but
you do, it will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name
CALL SWEMMO
Company name

W Bats RETM (LP

Address

CHEAPSIOT Wik CHEAPSTOR

| STERET Lo

IPomown

e
County/Region

== Telelalvlewf<]

Lountry
ux

lnx

FEIephune oL 36T ozan

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
The company name and number match the
information held on the public Register
'ou have included a certified copy of the
mstrument 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
D’Vou have ticked any appropriate boxes in
Sections 3, 5,6, 7&8
'ou have given a description in Section 4,
appropriate
'ou have signed the form
2 You have enclosed the correct fee
[¥Please do not send the onginal instrument, it must
be a certified copy

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

B How to pay

A fee of £13 15 payable to Companies House
in respect of each martgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Belfast 1

n Further infoermation

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

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

This form has been provided free of charge by Companies House

06/14 Version 20




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4560068

Charge code: 0456 0068 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th June 2014 and created by XCITE ENERGY
RESOURCES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 3rd July 2014.

Given at Companies House, Cardiff on 9th July 2014
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Bxecution Version

2 7‘ JUNE 2014
XCITE ENERGY RESOURCES LIMITED
as the Company

and

NORDIC TRUSTEE ASA

as the Bond Trustee
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THIS DEBENTURE is made onz_’z']una 2104

PARTIES

1) XCITE ENERGY RESQURCES LIMITED , a company incorporated m Eogland and Wales
with company number 04560068 and with regjstered office at 1 Farnham Road, Guildford,
Surrey, GU2 4RG, United Kigdom (the "Company™"), and

2) NORDIC TRUSTEE ASA, a public limited company wmcorporated m Norway with
registration number 963 342 624, as agent on behalf of and as trustee for the bondholders
under the Bond Agreement {as defined below) (the "Bond Trustee').

AGREED TERMS

1 DEFINITIONS, CONSTRUCTION AND THIRD PARTY RIGHTS

11 Definitions

Terms defined m the Bond Agreement shall, unless otherwise defined in this Debenture or
unless a contrary mtention appears, bear the same meaning when nsed m this Debenture and
the following terms shall have the following meanings

" Account Proceeds” means all amounts (mcluding wterest) from time to tune i
standing to the credit of the Charged Accounts 1

"Admimstrator” means a person appoimnted under Schedule Bl to the Insolvency |
Act 1986 to manage the Company’s affairs, business and property,

" Assigned Agreements" means

(a)  each of the Project Documents (other than the Licences), and

(b)  any other agreement designated as such by the Company and the Bond
Trustee 1n writing

" Assigned Rights'' means all rights, titles, benefits and interests, whether present or
future, of the Company 1n, to or ansing under the Assigned Agreements mcluding
nghts to any sums payable to the Company and the full benefit of any Security,
options, indemmities, guarantees and warranties in respect of the Assigned
Agreements

"Bentley Field" means the heavy oil field discovered in, undsr or in connection
with the Bentley Licence

"Bentley Licence" means the United Kingdom Seaward Production Licence P1078 |
(Block 9/3b) and any future hicence m relation to which hydrocarbons are produced

7
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from, through or 1 connection with the Bentley Field, but excluding the licences
relating to Biocks 9/3c¢ and 9/3d

"Bond Agreement" means the bond loan agreement entered nto on or around the
date hereof (as amended, restated, modified or supplemented from time to tinoe) and
made between the Company, as issuer and the Bond Trustee, as bond trustee for the
Bondholders, 1n terms of which the Bondholders have made avajlable to the
Company the Bonds with ISIN NO 001 0713779 1n the aggrepgate maximum amount
of up to USD 135,000,000.

"Charged Accounts" means each of the Earnings Accounts, and any other account
wmto which the Project Proceeds payable to the Company shall be paid directly by
the relevant contraching party

"Charged Assets" means the assets assigned or chaged pursuant to Clauses 3
(Frxed Security) and 4.1 (Creation of Floating Charge) of this Debenture

"Consent" means, n relation to any Assigned Agreement andf/or Related Rights
relating thereto, any consent and/or waiver from any party (other than the Company)
to that Assigned Agreement which 1s required pursuant to that Assigned Agreement
n order for the Company to grant the Security contemplated by this Debenture over
the Company’s nights to and title and interest i that Assigned Agreement and/or
Related Rights without the Company bemng in breach of that Assigned Agreement

"DECC" means the UK government's Department of Energy and Climate Change
{(or any successor thereto) andfor the Secretary of State andfor where the context so
1equues any relevant predecessor department

"Default Notice" moans a notice issued by the Bond Trustee pursvant to clause
15 4 of the Bond Agreement

"Debts” means all of the Company’s present and future book and other debts,
revenues and monetary claims, whether actual or contmgent, and whether oniginally
owing to the Company or purchased or acquired by t, and all things 1n action which
may give rise to any debt, revenue or monetary claim and the benefit of any related
Secunty, guarantee or other rights of any nature relating thereto and any proceeds of
any of the above

"Earnings Accounts” means each of the accounts stipulated n Schedule 3, and
"Earpings Account" means any one of them.

"Enforcement Date" means the date on which a Defanlt Notice has been served to
the Company

"Finance Parties" means the Bond Trustee and the Bondholders

4
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s
"Licences" mecans the Bentley Licence and any other exising and any future
hydracarbon licences or blocks (or interests therem) owned by the Company at any
time

"LPA" means the Law of Property Act 1925

"Project Documents" means

(a) the Licences; ;

(b)  each present and future contract or policy of insurance m respect of which the
Company has or may from time to time have an mterest,

(c)  each present and future (1) joint operating agreement and/or unitisation and
unit operating agieement 1 respect of a Licence, (1) agreement relating to
the transportation, processing and/or storage of production from a Licence,
(i) agreement for the sale or maiketing of production from a Licence, (1v)
royalty agreement related to a Licence, and (v) any other matenal agreement
relatng to a Licence and/or hydrocarbons produced 1 relation to a Licence,

(d} any document andfor agreement relating to the acquusihon by the Company
of amy inteiest i a Licence relating to an exploration or development or
operatng asset, and

(¢) any other document designated as such by the Company and the Bond
Trustee

"Receiver" means any person appointed by the Bond Trustee to be a receiver or
1eceiver and manager or admunistrative recerver of any property subject to the
security created by this Debenture or any part thereof

"Related Raghts" means, 1n relation fo any property, asset {or class of assets) or
right

{a) the proceeds of sale and/or other reahsation of that property, asset (or class of
assets) ar right {or any part thereof or interest therein),

(b}  all Secunty, options, agreements, rights, easements, benefits, indemnities,
guarantees, warranties or covenants for title 1o respect of such property, asset
{or class of assets) or night, and

(¢)  all nghts under any agreement for lease, sale or use 1n respect of such
property or asset
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"Secured Agreements" means each present and future Project Document to wluch
the Company 15 a signatory

"Securcd Liabilties" means all montes, obhgations and liabilittes covenanted to be
paid or discharged pursuant to Clause 2 (Covenants to Pay)

"Secured Rights" means all nghts, titles, benefits and mteiests, whether present or
future, of the Company 1n, to or arismng under the Secured Agreements mncluding
rights to any sums payable to the Company and the full benefit of any Secunty,
options, mndemmties, guaraniees and warranties m respect of the Secured
Agreements.

"Security” means a mortgage, charge, pledge, Lien or other security interest
securmg any obligation of any person or any other agreement or arrangement having
sumilar effect

"Security Period" means the period from the date of thus Debenture until the date
on which the Bond Trustee (actmg reasonably) has determuned that all of the
Secured Liabihiies (whether actual or contingent) have bzen mrevocably and
unconditionally paid and discharged 1o full.

"VAT" means United Kingdom Value Added Tax together with all interest and
penalties relating thereto

112  Unless a contrary mtention appears, words defined in the Companies Act 2006 have
the same meamings m this Debenture

12 Construction
121  TUnless a contrary mdication appears, any reference i this Debenture to.
(a) the smgular included the plural and vice versa;

(b) any Fmance Party or the Company shall be construed so as to include its
successots m title, permitted assigns and permitted transferees,

{c)  "assets” wmcludes (1) present and future properties, revenues and rights of
every description and (ii) reference to all or any part of that asset,

(d) "Finance Document" or any other agreement or mstrument 13 a reference to
that Finance Document or other agreement or nstument as modified
(however fundamentally and whether or not more onerously) and includes
any change 1n the purpose of, any extension of or mncrease mn any facility or
addition of any new facility under that Finance Document or other agieement
or instrument, )

7
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() "disposal" means a sale, transfer, grant, lease or other disposal, whether
voluntary or mavoluntary, and "dispose" wall be construed accordingly,

(f)  any matter "mcluding" spectfic mstances or examples of such matter shall
be comstrued without limitation to the generality of that Matter (and
1eferences to "include" shall be construed accordingly),

(g) "indebtedness" includes any obligation (whether incurred as principal or as
surety) for the payment or repayment of money, whether present or fiture,
actual or contingent,

() a "modification" includes an amendment, supplement, novation, re-
enactment, restatement, variation, exlension, replacement, modification or
warwver or the giving of any waiver, release or consent having the same
commerctal effect of any of the foregoing (and "modify” shall be construed
accordingly),

(1)  any "obligation" of any peison under any Finance Document or any other
agreement or document shall be construed as a reference to an obhigation
expressed to be assumed by or imposed on 1t under this Debenture, as the
case may be, that other agreement or document,

(j)  a''person" mcludes any mdividual, company, corporation, firm, partnership,
joint venture, consortum, undertaking, association, organisation, trust,
government, state or agency of a state (i each case, whether or not having
separate legal personality),

(k)  aprovision of law 13 & reference to that provision as amended or re-enacted,
and

(I) the "wmding-up", "dissolution" or "administration” of a person shall be
construed so as to include any equivalent or analogous proceedings under the
law of the jurisdiction 1n which such a peison 1s mcorpoiated or estabhished,
or any jurisdiction in which such person carries on business meluding the
secking of liquidation, wimnding-up, reorgamisation,  dissolution,
admimstration, arrangement, adjustment, protectron or relief of debtors

122  Clause headings are for ease of reference only
123  The words "other", "or otherwise" and "whatsoever', when used in this
Debenture, shall not be construed ejusdem generis or be construed as any lumatation

upon the generality of any preceding words or matters specifically referred to

13 Finance Document
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This Debenture 15 a Finance Document
Third Party Rights

Except as provided i this Debenture, the terms of this Debenture may be enforced only by a
party to 1t and the operation of the Contracts (Rights of Third Parties) Act 1999 1s excluded
The nights of the parties to rescind or agree any amendment or waiver under this Debenture
are not subject to the cansent of any other person

Implied Covenants for Title

The obligations of the Company under thus Debenfure shall be in addition to the covenants for
title deemed to be mcluded 1n this Debenture by virtue of Part I of the Law of Property
(Miscellaneous Provisions) Act 1994,

Effect as a Deed

Thus Debenture 15 mtended to fake effect as a deed notwithstandmg that the Bond Trustee may
have executed 1t under hand only

Law of Property (Miscellaneous Provisions) Act 1989

To the extent necessary for any agreement for the dsposition of the Charged Assets in this
Debenture to be a vahd agreement under section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989, the terms of the Bond Agreement are incorporated mto this Debenture.

Security Trust Provisions

The Bond Trustee holds the benefit of this Debenture on trust for the Bondholders 1
accordance with Article 17 (The Bond Trustee) of the Bond Agreement. The Bond Trustee
shall deat all moneys or other assets from tume to time received or recovered by the Bond
Trustee under or by virtue of thus Debenture, inclading the proceeds of any enforcement m
accordance with the terms and condrtions of the Finance Documents In its capacrty as trustee
under tlus Debenture, the Bond Trustee shall have the benefit of all the provisions of the
Finance Documents which benefit 1t m 1ts capacity as agent for the Fiance Parties and 2ll the
powers and discrettons conferred on trustees under English law includmng, mter aha, the
Trustee Act 1925, the Trustee Delegation Act 1999 and the Trustce Act 2000 (to the extent
not meonsistent with any of the Finance Documents)

COVENANTS TOPAY
Covenant to pay Secared Liabilities

The Company covenants that it shall on demand pay to the Bond Trustee all monies and
discharge all obligations and liabilities now or hereafier due, owing or mcurred by any
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Obligor to any Finance Party under or pursuvant to the Finance Decuments in each case when
the same become due for payment or discharge whether by acceleration or otherwise, and
whether such monies, obligations or habilities are express or mmphed, present, future or
contingent, jomt or several, mcurred as principal or surety, originally owing to any Fmance
Party or purchased (whether by assignment or otherwise) or acquired m any other way by that
Fiance Party, denominated in sterling or any other currency, or mcurred on any current or
other banking account or 1n any other manner whatsoever.

Potential invalidity

Neither the covenant to pay m Clause 2 1 (Covenant to pay Secured Liabiliies) nor the
obligation to pay interest pursuant to Clavse 2 3 (Jrterest) nor the secunity created by thus
Debenture shall extend to or mmclude any liability or sum which would, but for thus Clause 2 2
(Potential mvalidity), cavse such covenant, obligation or security to be unlawful under any
applicable law

Interest

231  The Company hereby agrees to pay to the Bond Trustee, tn respect of any amount
demanded from 1t in accordance with this Debenture (to the extent that interest on
such amount 15 not otherwise bemg paid pursuant to any agreement between the
Company and any Finance Party) interest from first demand by the Bond Trustee of
the Company

(a) at the rate of interest payable by the Company in respect of the amount
demanded as calculated and compounded in accordance with any agreement
between any Fmance Party and the Company with respect to such amount
(including the Bond Agreement), or

(b)  failing such agreement, at the rate per annum which 15 two per cent (2%) per
annum above the interest cost to the relevant Finance Party (as reasonably
determined by that Fiance Party) of funding the amount demanded, such
interest bemg calculated daily on the basis of a 365 day year and
compounded at monthly rests

232  Such mferest shall accrue m the manper set out 1 the relevant agreement between
the Company and the relevant Finance Party, or failing such agreement, on a daily
basis from the demand by the Bond Trustee until actual payment by the Company
(both before and after any further demand or judgment or the hiquidation of the
Company}

FIXED SECURITY

Creation of fixed secunty
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The Company charges to the Bond Trustee by way of fixed charge with full title puarantee
and as a continuing secunty for the payment and discharge of the Secured Liabilities all of the
Company’s rights to and title and mterest from time to time in any and each of the fellowmg

311  theLicences,

312  to the extent not effectively assigned under Clause 3 2 (Assignments), the Assigned
Agreements and the Assigned Rights and, m each case, together with all Related
Rughts relating thereto,

313  the Charged Accounts,
314  all Account Proceeds, and
315  all goodwill
Assignments

Subject to obtauung any necessary Consent in accordance with Clause 5 2 (Consenrs), the
Company assigns by way of security to the Bond Trustee with full utle guarantee as a
continuing secunty for the payment and discharge of the Secured Liabilities all of the
Company’s rights to and title and interest from time to time in the Assigned Agreements, the
Assigned Rights and, m each case, togsther with all Related Raghts relatmg thereto

Preservation of fixed charge

Without prejudice to Clause 3.1 (Creation of fixed security) and Clause 3 2 (Assignments), if,
pursuant to the terms of the Bond Apreement, the Compauny 15 entitled to withdraw the
proceeds of any book and other debts standing to the credit of a Charged Account and, as a
result, those procecds are mn any way released from the fixed charge created pursuant to
Clauses 3.1 (Creation of fixed security) and 3 2 (4dssignments), the release will . no way
derogate from the subsistence and contmuance of the fixed chaige on all other outstanding
book and other debts of the Company and the proceeds of those debts

Secunrity over Charged Assets

The Secunty created by this Debenture m relation to each Assigned Agreement and each
Secured Agreement shall, to the extent requured by that agreement, in each case as that
apgreement may have been subsequently amended, assigned, transferred or novated, be

341  without prejudice to the provisions of that agreement,

342  subordinated to the express rights specified under that agreement of the patties
thereto from time to time (other than the Company), and
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343  subjectto the liabilities and obligations of the Company relating to the nterest of the
Company m and under that agreement,

provided that, nothing m this Clause 3 4 shall (1) release the Company from any obligations to
fulfil any requsite condition 1n connection therewith or (11) impese on the Bond Trustee or
any Receiver appointed by 1t an obligation to perform any of the obhgations of the Company
under any Secured Agreement or Assigned Agreement or to procure the performance of the
Company of any such obligation

FLOATING CHARGE
Creation of floating charge

411  The Company charges to the Bond Trustee by way of first floatmg charge with full
title guarantee and as a continmng security for the payment and discharge of the
Secured Liabilities all of the Company’s rights to and title and interest from tume to
time in the whole of its property, assefs, rights and revenues, whatsoever and
wheresoever, present and future (includmg the Accounts Proceeds), other than any
property, assets, rights and revenucs validly and effectively charged o1 assigned
(whether at faw or 1n equity) pursuant to Clauses 3 1 {Creation of fixed security) ot
3 2 {Assignmentis)

412  The floating charge hereby created 1s a qualifying floating charge for the purpose of
paragraph 14 of Schedule Bl to the Insolvency Act 1986

413 “Without prejudice to Clause 4 1 2 the Bond Trustee reserves its rights to appoint an
admimstrative recewver on and following the Enforcement Date mn accordance with
sections 72B to H (inclusive) of the Insolvency Act 1986

Automatic Crystallisation of floating charge

Notwithstanding anything express or mplied m this Debenture, and without prejudice to any
law which may have similar effect, if

421 the Company creates or attemapts to create any Security (other than as permutted
under clanse 13 4 4 (Negafive pledge) of the Bond Agreement) over all or any of the
Charged Assets without the prior consent of the Bond Trustee, or

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

423 a resolution is passed or an order 15 made for the wding up, dissolution,

admmustration or other reorgamsation of the Company, 01'?
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424  an Admimstrator 1s appomted or amy step which will result m such appointment 1s
taken,

then the floating charge created by Clause 4 1 (Creation of floating charge) will automatically ’
(without notice) be converted wnto a fixed charge as regards all of the assets subject to the i
floating charge

43 Crystallisation on Notice of Floating Charge

Notwithstanding anything express or implied n thus Debenture, the Bond Trustee may at any
time

431  onorafier the Enforcement Date, or

432  f the Bond Trustee considers in good faith and on reasonable grounds that any of
the Charged Assets are in danger of bemng seized or sold as a result of any legal !
process, arc otherwise m jJeopardy or the Bond Trustee in good farth reasonably
believes that steps are being taken or have been taken which are likely or mtended to
lead to the appointment of an Admimistrator or the presentation of a petition for the
winding up of the Company,

by giving notice in writing to that effect to the Company convert the floating charge created
by Clause 4 1 (Creation of floating charge) 1nto a fixed chage as regards any assets specified
mn such notice The conversion shall take effect immediately upon the giving of the notice.

5 FURTHER ASSURANCE
51 Further assurance

The Company shall promptly upon witten request by the Bond Tiustee execute {n such form
as the Bond Trustee may teasonably requue) such documents (including assignments,
transfers, mortgages, charges, notices and instructions) mn favour of the Bond Trustee or its
nominees and do all such assurances and things which are, i the Bond Trustee's reasonable
opimon, necessary for

511  perfecting and/or protecting (by registration or 1n any other way) the security created
or mtended to be created by this Debenture,

512  conferrmg upon the Bond Trustee such secunty as it may requue over the assets of
the Company outside of England and Wales which 1f in England or Wales would
form part of or be intended to form part of the Charged Assets,

513  facilitating, at any time on or after the occurrence of the Enforcement Date, the
realisation of all or any part of the Charged Assets, and ,/a

R -- .- - - - .- (R
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514  exercismg all powers, authorities and discretions conferred on the Bond Trustee or
any Receiver pursuant to this Debenture or by law

52 Consents and other necessary action

521  The Company shall take all such action as may be lawfully available to it and which
are necessary, in the reasomable opinon of the Bond Trustee, for the purpose of
creating, perfecting or mamtanmg the security created or intended to be created
pursuant to ts Debenture In addiion, the Company shall use all reasonable
endsavours to obtamn any necessary Consent (in form and content satisfactory to the
Bond Trustee, acting reasonably) to enable the Assigned Agreements, the Assigned
Rughts and, in each case, together with all Related Rights relating thereto, to be
assigned pursuant to this Debenture. Immediately upon obtaning any necessary
Consent the asset concerned shall become subject to the security created by this
Debenture The Company shall promptly deliver a copy of each such Consent to the
Bond Tiustec

522  Without prejudice to Clause 521, to the extent that any Assigned Agreement,
Assigned Rights and/or Related Rughts relating thereto cannot be assigned as
provided hereunder wathout the Consent of a party to that Assigned Agreement

(a) the Company must notify the Bond Trustee promptly,

(b) the Company must, m relation to every Assigned Agreement and Related
Raghts thereto 1 respect of which a Consent 1s required to m the case of any
Assigned Agreement dated on or after the date of this Debenture procure that
Consent on terms acceptable to the Bond Trustee 1s obtamed no later than the
date on which the Company eaters into any Assigoned Agreement, and
forthwith upon obtaming that Consent, give wriiten notice of the same to the
Bond Trustee (together with a copy of that Consent); and

(¢) untd such tume as such Consent 15 obtamed the Securtty created by o1
pursuant to this Debenture will secure all amounts which the Company may
recerve, or has received, under the relevant Assigned Agreement but (ta the
extent such Consent 15 required) exclude such Assigned Agreement and
Related Raghts thereto (other than any amounts recerved or to be recerved
thereunder)

6 REPRESENTATIONS AND WARRANTIES

The Company makes the representations and warranties set out in thuis Clause 6
(Representations and Warranties) to the Bond Trustee on the date of this Debentwe

q’f
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The Company repeats herem the representations and warranties made by itas set out n clanse
7 (Representations and Warranties) of the Bond Agresment to the Bond Trustee, which
reptesentations and warranties are deemed incorporated into this Deed

Legal and Beneficial Owner of the Charged Assets

Except as provided in this Deed, the Assignor has not assigned, transferred or otherwise
disposed of the Charged Assets, either 1n whole or 1n part, nor agreed to do so, and will not at
any time do so or agree to do so and the Assignor 15 and will at all relevant times be the sole,
absolute, legal and beneficial owner of the Charged Assets

Repetition

Each of the representations and warranfies m Clauses 6 1 and 6 2 are desmed to be made by
the Company by reference to the facts and circumstances then existing on the date of this
Debenture and on each date as described under clause 7.2 of the Bond Agreement

GENERAL UNDERTAKINGS WITH RESPECT TO CHARGED ASSETS

The Company repeats herein the covenants i respect of itself as set out m clause 13
(Covenants) of the Bond Agreement to the Bond Trustee, which covenants are deemed
incorporated into this Deed The Company further undertakes to the Bond Trustee with
respect to the Charged Assets that

71.1  Negative Pledge

1t shall pot, without the prior consent m wnting of the Bond Trustee, create or
attempt to create or permit to subsist or arise any Secunty (other than as permitted
under clause 13 4 4 (Negative pledge) of the Bond Agreement) on, over or affecting
the Charged Assets or any part of them,

712  Disposals

it shall not dispose of the Charged Assets or any part of them or agree so to do
except in the case of (1) disposals which are not prolbited by the Bond Agreement,
and (u) disposals of any other assets which are the subject of the floating charge
created by thus Debenture m the ordinary course of the Company’s business and for
these purposes the term disposal shall include any form of disposal of any interest 1n
any asset including any conveyance, transfe, lease, assigntoent, sale, grant, right to
use or occupy, swrrender, declaration of trust or the creation of any other form of
legal or equitable iterest m or over any asset or any option m respect of any of the
foregomg

713  Subsequent charges

74
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subject to Clause 71 1 (Negative Pledge), 1t shall procure that any Security created
by the Company after the date of this Debenture (otherwise than in favour of the
Bond Trustee) shall be expressed to be subject to this Debenture

Notices of assignment or charge
721  The Company shall
(a) deliver to the Bond Trustee and serve on any debtor or other relevant
counterparty n respect of the relevant nights (each, a “counter-party’) as
requred by the Bond Trustee a notice of assignment of the Assigned
Agreements or a notice of charge m respect of the Charged Assets At the
date of this Debenture and without prejudice to the rights of the Bond Trustee
referred to in the precedmg sentence, the Company shall
(1) deliver a notice of assignment n respect of the Assigned Agreements
(other than the Agrecinent for the Supply and Offtake of Bentley Crude Oil
dated 11 June 2012 (as amended) between Xcite Energy Resources Limited
and BP Oi1l International Liouted (the "BP OQil Agreement")) listed in
Schedule 2 (Requrred Notices of Assignment) of this Debenture, and
(1) m respect of the BP Q1] Agreement, (1) deliver a request for Consent 1n
accordance with Clause 52 and (2) upon obtamung such Consent, deliver a
notice of assignment, and
(b)  requestthat each such notice 1s acknowledged by the relevant counter-party.
722  Each notice of assignment or charge and/or acknowledgement referred to in Clauge
7 2 1 shall be m a form substantially simtlar to those contained w Schedule 1 (Form
of Notice) to this Debenture or such other form as the Bond Trustee may reasonably
require
No liability

Notwithstanding anything contained 1n this Debenture

731

732

the Finance Parties shall be under no obligation or hiabihty under or m respect of the
Secured Agreements, the Assigned Agreements, the Secured Rights or the Assigned
Rights or be liable to make any payment under or 1 respect of the Secured
Agreements, the Assigned Agreements, the Secured Rughts or the Assigned Rughts,

the Fmance Parties shall not be obliged to take any steps necessary to preserve any
of the Secured Agreements, the Assigned Agreements, the Secured Rights or any of
the Assigned Rights or enforce against the Company or any other person any term of

any Secured Agreement or Assigned Agreement, or to make any enguiries as to the g’ﬂ
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nature or sufficiency of any payment received by the Company pursuant to any term
of any Secured Agreement or Assigned Agreement; and

733  the Company shall remawn solely and fully Liable under o1 1n respect of the Secured
Agreements and the Assigned Agreements to perform all the obligetions and to pay
all losses, costs, expenses, taxes and damages payable by 1t under or in connection
with the Secured Agreements and the Assigned Agreements

UNDERTAKINGS AS TO CHARGE OVER BOOK AND OTHER DEBTS
Value of Debts

The Company undertakes to provide the Bond Trustee promptly upon its request (and 1 a
form acceptable {o the Bond Trustee acting reasonably) a certificate showing the aggregate
value of the Debts due to the Company from any source provided that before the Enforcement
Date has occurred no more than one request may be made by the Bond Trustee n each six
month period commencing on the date of the most recent request,

Realisation of Debts

During the Secunty Period, the Company undertakes with reference to the Debts to collect the
Debts 1n the ordinary course of its business and (where applicable prioi to the payment into
any account into which those Debfs are required by the Bond Agreement to be pad) to hold
the Debts on trust for the Bond Trusiee

Debts: Position after Default

After the Enforcement Date the Company shall not, except with the consent of the Bond

Trustee, withdraw or otherwise hansfer the proceeds of realisation of any Debts standing to
the credit of any account

UNDERTAKINGS AS TO ACCOUNT PROCEEDS

Account Proceeds: Position before Default

Before the BEnforcement Date, the Company shall (subject to any 1estrictions i the Bond
Agieement preventing the withdrawal of the same) be entitled to withdraw any credit amount
referred to in the definthon of Account Proceeds from any relevant account

Account Proceeds: Position after Default

After the Enforcement Date, the Company shall not be enttled to be pard, withdraw or

otherwise transfer any credit amount referred to in Clause 9 | (Account Proceeds Position
before Default) except wnth the prior consent of the Bond Trustee ?
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10 RIGHTS OF THE BOND TRUSTEE
101 Enforcement

At any tirze on or after the Enforcement Date, the security created pursuant to this Debenture :
shall be mmmediately enforceable and the Bond Trustse may 1 its absolute discretion and '
without notice to the Company or the prior authorisation of any court

10.1.1  enforce all o1 any part of the securnty created by this Debenture and take possession
of or dispose of all or any of the Charged Assets in each case at such tunes and upon
such terms as 1t sees fit, and

10.1.2  whether or not 1t has appomted a Receiver, exercise all of the powers, authorities and
discretions

{a) conferred from tune to time on mortgagees by the LPA (as varied or extended
by this Debenture) or by law, and/or

(b) granted to a Recerver by this Debenture or by law

1013 settle, adjust, refer to arbitratron, compromise and arrange any claims, accounts,
disputes, questions and demands relatng 1n any way to any of the Secured
Agreements, the Assipned Agreements and any of the Secured Rughts or the {
Assigned Rights, !

1014 brng, prosecute, enforce, defend and abandon all actions, suits and proceedings m
relation to any of the Secured Agreements or the Assigned Agreements and any of
the Secured Rights or the Assigned Rights which may seem to 1t to be expedient,

1015 exercise 1n relation to any of the Secured Rights or the Assigned Rights all the
powers, authorities and things which 1t would be capable of exerctsing 1f it were the
absolute owner of the same,

1016 apply for and mamtain any regulatory permission, consent or licence required in
connection with the Secured Agreements, the Assigned Agreements, the Secured
Rights or the Assigned Rights and the possession andfor disposat of such, and

1017 fulfil, at the Company's expense and risk, the obligations of the Company under the
Secured Agreements and the Assigned Agreements

102  Restrichions on consohdation of mortgages

Section 93 of the LPA shall not apply to this Debenture or to any sale made under 1t The
Bond Trustee shall have the night to consolidate all or any of the security created by or ?)
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pursuant to this Debenture with any other secunty in existence at any time  Such power may
be exercised by the Bond Trustee at any tune on or after the Enforcement Date

103  Restrictions on exercise of power of sale

Section 103 of the LPA shall not apply to this Debenture and the power of sale arsing under
the LPA shall anse on the date of this Debenture (and the Secured Liabuities shali be deemed
to have become due and payable for that purpose) The power of sale and other powers
conferred by section 101 of the LPA as varied or extended by thus Debenture and those :
powers conferred {expressly or by reference) on a Recewver shall be immediately exercisable
by the Bond Trustee at any time on or after the Enforcement Date

104  Leasing powers

The restrictions contamed 1 sections 99 and 100 of the LPA shall not apply to restuct the
rights of the Bond Trustee or any Recerver under this Debenture  The statutory powers of
leasing may be exercised by the Bond Trustee upon and following the Enforcement Date and
the Bond Trustee and any Recewer may make any lease or agreement for lease and/or accept
any surrenders of leases and/or grant options on such terms as it sees fit without the need to
comply with the aforementioned restrictions

105 No prior notice needed

To the extent permitted by law, the powers of the Bond Trustee set out in Clauses 10 2
{Restrictions on Conselidation of Mortgages) to 10 4 (Leasmg Powers) may be exercised by
the Bond Trustee without prior notice to the Company

106 Right of appropriation

1061 Without prejudice to the other provistons of this Debenture, to the extent that any of
the Charged Assets constitute “financial collateral”, and this Debenture and the
obligations of the Company hereunder constitute a “security financial collateral
arrangement” (in each case as defined 1n, and for the purposes of, the Financial
Collateral Arrangements (No 2) Regulations 2003 (SI12003/3226) (the Regulations),
the Bond Trustee shall have the nght to appropriate all or any part of those Charged
Assets m or towards discharge of the Secured Liabihtes For this purpose, the
parties agree that the value of any such Charged Assets so appropriated shall be the
market price of such Charged Assets at the time the right of appropriation 13
exercised as determined by the Bond Trustee by reference to such method or source
of valuation as the Bond Trustee may reasonably select, tncliding by mdependent
valuatton The parties agree that the methods or sources of valuation provided for 1o
this Clause or selected by the Bond Trustee m accordance with this Clause shall
constitute a commercially reasonable method of valuation for the purposes of the
chulatmus,Z //
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1062 The Bond Trustee shall notify the Company as soon as reascnably practicable of the
exercise of its right of appropriation as regards such of the Charged Assets as are
specified m such notice

11 EXONERATION
11.1 Exoneration

No Finance Party, nor any Receiver, shall by reason of it or the Receiver entering into
possession of the Charged Assets or any part thereof, be liable to account as mortgagee
possession ar be liable for any loss or realisation or foi any default or omussion for which a
mortgagee m possession might be liable, but every Recerver duly appomted by the Bond
Trustee undex thus Debenture shall for all purposes be deemed to be in the same position as a
recerver duly appowted by a mortgagee under the LPA save to the extent that the provisions
of that Act are varied by or are inconsistent with the provisions of this Debenture when the
provisions of this Debenture shafl prevail and every such Receiver and the Bond Trustee shall
m any event be entilled to all the rights, powers, privileges and immumities conferred by the
LPA on mortgagess and recervers duly appointed under the LPA

112 Indemnity

The Bond Trustee and every Receiver, attorney, delegate, manager, agent or other person
appomted by the Bond Trustee hereunder shall be entitled to be mdemmfied out of the
Charged Assets or any part thereof 1 respect of all liabilities and expenses meurred by it or
hum 1n the proper execufton of any of the powers, authonties or discretions vested o 1t or hum
pursuant to this Debenture and against all actions, proceschings, costs, clams and demeands 1n
respect of any matter or thing done or omitted m any way relatimg to the Charged Assets or
any part of them, unless directly caused by the gross negligence or wilful misconduct of the
Bond Trustee or Receiver, as the case may be The Bond Trustee and any such Receiver may
retain and pay all sums n respect of which it 1s indemnified out of any monies recerved by 1t
under the powers conferred by this Debenture

12 APPOINTMENT OF RECEIVER OR ADMINISTRATOR
12.1  Appeintment

1211 Atany time on or after the Enforcement Date, or at the request of the Company or its
directors, the Bond Trustee may, without prior notice to the Company, in writing
{under seal, by deed or otherwise under hand) appoint

()  any one or more persons to be a Recerver 1n respect of the Charged Assets or
any part thereof and may 1 ke manner from time to time (and insofar as if is
lawfully able to do) remove any Recerver and appoint another 1 his stead, or ?
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(b)  one o1 more persons to be an Administrator 1n accordatce with paiagraph 14
of Schedule B1 to the Insolvency Act 1986.

1212 Nothing o Clause 12 ! 1 shall restrict the exercise by the Bond Trustee of any one
or more of the nghts of the Bond Trustee under Schedule Bl to the Insclvency Act
1986 and the rules thereunder or at common law
122  More than onc Receiver
Where more than one Receiver is appointed, each joint Receiver shall have the power to act
severally, independently of any other jownt Recewver, except to the extent that the Bond
Trustee may specify to the contrary 1n the appointment.
123 Receiver as agent
A Recerver shall be the agent of the Company which shall be solely responsible for lus acts or
defaults and for his remuneration No Receiver shall at any time act as agent of any Finance
Party
124 Receiver’s remuneration
A Recewver shall be entitled to remuneration for his services at a rate to be determined by the
Bond Trustee from time to tune (and without being limited to any maximum rate specified by
any statute or stahitory instrument)

125  Actions of the Admimstrator

Save as provided for m statute or as otherwise agreed m writing by that Finance Party, no
Finance Party shall have any hability for the acts or omissions of an Adminstrator

13 RECEIVER'S POWERS
131 Powers
A Recewver shall have (and be entitled to exercise) mn relation to the Charged Assets over
whuch he 15 appowmnted the following powers (as the same may be varied or extended by the
provisions of this Debenture)
1311 all of the powers of an admistrative receiver set out mn Schedule 1 and (if
applicable) Schedule 2 to the Insolvency Act 1986 (whether or not the Recetver is an

admnistrative receiver),

13.12 all of the powers conferred from time to time on tecewvers, mortgagors and
mortgagees 1 possession by the LPA,?f
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1313 all the powers and nghts of a legal and beneficial owner and the power to do or omut
to do anything which the Company itself could do or omit to do, and

1314 the power to do all things which, in the opinzon of the Receiver, are mceidental to any
of the powers, functions, authorities or discretions conferred or vested  the
Recerver pursuant fo this Debenture or upon recewvers by statute or law generally
{mcluding the brmging or defendmng of proceedings 1n the name of, or on behalf of,
the Company, the collection and/or realisation of Charged Assets m such manner
and on such terms as the Recerver sees fit; and the execution of documents i the
name of the Company (whether under hand, or by way of deed or by utilisation of
the company seal of the Company))

132  Powers may be restricted

The powers granted to a Receiver puisuant to this Debenture may be restricted by the
wstrument (signed by tre Bond Trustee) appowmnting him but they shall not be restricted by
any windmg-up or dissolution of the Company

14 PROTECTICN OF PURCHASERS :
141  Absence of enquiry

No person or persons dealing with the Bond Trustee or any Receiver shall be concerned to !
cnquire whether any event has happened upon which any of the powers 1n this Debenture are
or may be exercisable or otherwise as to the propriety or regulanty of any exercise of such
powers or of any act pucporting or intended to be an exercise of such powers or whether any
amount remawns secured by this Debenture All the protections to purchasers and persons
dealing with receivers contained in sections 104, 107 and 109(4) of the LPA shall apply to
any person purchasmg fiom or dealing with the Bond Trustee or any such Receiver

142  Receipt: conclusive discharge

The recerpt of the Bond Trustec or any Receiver shall be a conclusive discharge to any
purchaser of the Charged Assets

15 POWER OF ATTORNEY AND DELEGATION

151  Power of attorney: general
At any tume on or afier the Enforcement Date or prior to the Enforcement Date 1n respect of
any action required to be taken by the Company pursuant to this Debenture which the
Company has failed to take for a period of at least 5 Business Days, the Company hereby

irevocably and by way of security appounts the Bond Trustee and any Recewver severally to
be 1ts attorney 1n 1ts name and on 1ts behalf and as its act and deed i;/f
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151.1 to execute and dehver any documents or instruments which the Bond Trustee or
such Recewver may require, for perfecting the title of the Bond Trustee to the
Charged Assets or for vesting the same i the Bond Trustee, 1ts nominee or any
purchaser;

1512 to sign, execute, seal and deliver and otherwise perfect any further security
document which the Company 1s required to enter into pursuant to this Debenture;

1513 otherwise generally to sign, seal, execute and deliver all deeds, assurances,
agreements and documents and to do all acts and things which may be requared for
the full exercise of all or any of the powers conferred on the Bond Trustee or any
Recewer under this Debenture or wluch the Company 15 required to do pursuant to
this Debenture or which may be deemed expedient by the Bond Trustee or a
Receiver in connection with any preservation, dispositton, realisation or getimg n
by the Bond Trustee or such Recerver of the Charged Assets or 1n connection with
any other exercise of any other power under thais Debenture

Power of attorney: ratification

The Company ratfies and confirms and agrees to ratify and confirm all acts and things which
any attorney mentioned 1n this Clause 15 (Power of Attorney and Delegation) properly does
in exercise of the powers granted by this Clause

Power of attorney: general delegation

The Bond Trustee and any Recewver shall have full power {(acting m good faith) to delegate
the powers, authorities and discretions conferred on 1t or hum by this Debenture (including the
power of attorney) on such terms and conditions as «t or he shall see fit which shall not
preclude exercise of those powers, authorities or discrettons by 1t or hum or any revocation of
the delegation or any subsequent delegation

APPLICATICN OF MONIES RECEIVED UNDER THIS DEBENTURE

Any momes received by the Bond Trustee hersunder shall be appled for the followmg
purposes aod 1n the following order of priority

a) 1n satisfaction of all costs, charges and expenses and payments made or mcurred by
the Bond Tiustee o1 the Receiver and of remuneration to the Recerver 1n such order
as the Bond Trustee shall in 1ts absolute discretion decide,

b) m or towards satisfaction of the Secured Liabilities which, subject to any provision
to the contrary in the Bond Agicement, shall be applied in such order as the Bond

Trustee shall 1n its absolute discretion decide, and

c) the surplus, 1f any, shall be paid to the Issuer or other person or persons entitled to 1t

7




17

171

172

18

181

XXM~ At e AT s R B e MV ey TANTEE - - s Ty
WS AE =R TR s BRI S e R e

21739

save that the Bond Trustee may, subject to the repayment of any clauns having prionty to this
Debenture and to any applicable statutory 1equirement as to (1) the payment of preferential
debts, or {ii) the payment of unsecured creditors 1n accordance with section 176A. of the
Insolvency Act 1986, credit any monies received under this Debenture to a suspense account
for so long and m such manner as the Bond Trustee may from time to time determine and the
Receiver may retan the same for such peniod as he and the Bond Trustee consider
appropriate, untess and until the amount of all such monies received by 1t, 1n aggregate with
all monies recetved by all other Finance Parties, would 1f applied by all of the Finance Parties
result n the full repayment of all of the amounts which may be or become payable by the
Company under or m connection with the Finance Documents

RELEASE OF SECURITY
Release

The Bond Trustee shall, at the request and cost of the Company, execute or procwe the
exccution by s nommee (in each case in a form acceptable to the Bond Trustee acting
reasonably) and do all such deeds, acts and things as are necessary to release and/or reassign
the Chatged Assets from, and discharge, the security created by or n accordance with this
Debenture at or at any time following the end of the Secunty Penod or if otherwise permitted
pursuant to the terms of the Finance Documents (including as permitted by Clause 712
(Disposals))

Avoidance of payments

1721 No amount pawd, repaid or credited to a Fmance Party shall be treated for the
purposes of this Debenture as having been irrevocably paid if in the reasonable
opimon of the Bond Trustee, the payment or credit of such amount is likely to be
avoided or reduced because of any laws applcable on bankruptey, msolvency,
liquidation or any similar laws

1722 If any amount paxd, repaid or credited to a Finance party 1s avorded or reduced
because of any laws apphcable on bankruptcy, mselvency, liquidation or any sunilar
laws then any release, discharge or settlement between that Finance Party and the
Company shall be deemed not to have occurred and the Bond Trustee shall be
entitled to enforce this Debenture subsequently as if such release, discharge or
settlement had not cccurred and any such payment had not been made

CURRENCY OF PAYMENT
No Deduction

All payments to be made by the Company under (his Debenture shall be made without any

set-off, counterclaun o1 equity and (subject to clause 14 6 of the Bond Agreement) free from, ?7
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]
clear of and without deduction for any taxes, duties, levies, inposts or charges whatsoever,
present or future

182  Currency of payment

not be discharged or satisfied by any tender, or recovery pursuant to any judgment or
otherwise, expressed 1 or converted wnfo any other currency, except to the extent that tender
or recovery results m the effective receipt by a Finance Party of the full amount of the
currency expressed to be payable under this Debenture I

The obhgation of the Company under this Debenture to make payments 1n any currency shall ll
I

19 POWER OF SEVERANCE

In the exercise of the powers conferred by thus Debenture, the Bond Trustee or any Receiver
may sever and sell plant, machinery o1 other fixtures separately from the property to which [
they may be annexed and the Bond Trustee or any Receiver may apportion any rent or other |
amount without the consent of the Company

20 NEW ACCOUNTS

If 2 Finance Party receives notice of any subsequent charge or other sterest affecting any part
of the Charged Assets (the date of receipt of such notice being the Notice Date) it may,
without prejudice to its rights undet this Debenture, open a fresh account or accounts with the
Company and contmue any exasting account wm the name of the Company and may

appropriate to any such fresh account any montes paid in, received or realised for the credit of f
the Company after that fune without bemng under any obligation to apply the same or any part |
of them 1n dischaige of any of the Secured Liabilities If a Finance Party fails to open a fresh !
account 1t will be deemed to have done so and any momes received or realised after the

Notice Date will not reduce the Secured Liabihihes outstanding on the Notice Date

21 CURRENCY INDEMNITY

211 If any sum due from the Company under the Finance Documents (a "Sum"), or any order,
Judgment or award given or inade in relation to a Sumn, has to be converted from the cumrency
(the "Furst Currency™) in which that Sum 15 payable into another currency (the "Second
Currency") for the purpose of

2111 makwogor filing a claim or proof agamst the Cormpany,

2112 obtanng or enforeing an order, judgment or award 1o relation to any htigation or
arbitration proceedings,

the Company shall as an ndependent obligation, within three Business Days of demand
indemmify each Fmance Party to whom that Sum 1s due agawmst any cost, loss or hability
ansing out of or as a result of the converston mcluding any discrepancy between (A) the rate
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of exchange used to convert that Sum from the First Currency mto the Second Cusrency and
(B) the rate or rates of exchange availtable to that person at the time of receipt of that Sum

Without prejudice to Clause 21 1, the Company shall as an independent obligation, within
three Business Days of demand, wdemnify each Finance Party agamst any cost, loss or
Liability which that Finance Party incurs as a result of that Finance Party recerving an amount
n respect of the Company's hiability under any Finance Document m a currency other than the
currency 1n which that liability 15 expressed to be payable under that Finance Document

The Company waives any right it may have 1n any jurisdiction to pay any amount under the
Finance Documents i a currency or currency unit other than that in which it is expressed to
be payable

CALCULATIONS AND CERTIFICATES

Accounts

In any htigation or arbitrahion proceedings ansing out of or m connection with a Finance
Document, the entries made 1n the accounts maintained by the Finance Party are prima facie
evidence of the matters to which they relate

Certificates and Determinations

Any certification or determination by a Finance Party of a rate or amount undet any Finance
Document 13, 1n the absence of manifest error, conclusive evidence of the matters to which it
relates.

MISCELLANEOUS

The Company

'This Debenture 1s binding on the successors and assigns of the Company

Assignment and transfer

The Company may aot assign any of its nghts or transfer any of 1ts nights or obligations under
this Debenture The Bond Trustee may assign and transfer all or any part of its rights and

obligations under this Debenture to 1ts successor Bond Trustee 1n accordance with the terms
of the Bond Agreement only

Property
This Debenture 1s and will remain the property of the Bond Trustee

Continuing security (y
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23.41 Durmng the Securty Pertod, this Debenture shall be a continuing security and shall
not be discharged by amy intermediate payment or satisfaction of the whole or any
part of the Secured Liabilities

23.42 If any purported abligation or liabihty of any Obligor to the Finance Parties which if
valid wonld have been the subject of any obligation or charge created by this
Debenture 15 or becomes unenforceable, 1nvahd or illegal on any pround whatsoever
whether or not known to any Finance Party, the Company shall nevertheless be
laable in respect of that purported obligation or hability as if the same were fully !
vahd and enforceable and the Company was the prmcipal debtor mn respect thereof.
The Company hereby agrees to keep the Finance Parties fully indemnmified aganst all
damages, losses, costs and expenses arsing from any faillure of any Obligor to carry
out any such purported obligation or hability

235  Waiver of defences

The obhgations of the Camnpany under this Debenture will not be affected (and the 1ntention !
of the Company 1s that its obligations shall continue mn full force and effect notwithstanding)
by an act, omussion, matter or thing which, but for this Clause 23 5, would reduce, release or
prejudice any of its obligations under this Debenture (without imitatton and whether or not
known to it or any Finance Party) mcluding

2351 any tune, waiver or consent granted to, or composition with, any Obligor or any
other person, .

2352 therelease of any Obhigor o1 any other person under the terms of any composition or
arrangement with any creditor of any Obligor or any other person,

2353 the taking, vanation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights agamst, or security over assets of,
any Obligor or any other persen or any non-presentation or non-observance of any
formality or other requirement m respect of any mstrument or any failure to realise
the full value of any secunty,

23 54 any incapacity or lack of power, authonty or legal personality of or dissolution or
change i the members or status of any Obligor or any other person,

2355 any amendment, novation, supplement, extension, restaiement (however
fundamental and whether or not more onercus) or replacement of any Finance
Document or any other document or secunty mecluding any change 1 the purpose of,
any extension of or any increase in any facihty or the addition of any new facility
under any Fimance Document or other document or secunty,

23 56 any unenforceability, illegality or mvalidity of any obligation of any person under .
any Finance Document or any other document or security, or q/ !
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2357 any msolvency or similar proceedings

236 Company’s intent

Without prejudice to the generality of Clause 23 § (Wawver of defences), the Company
expressly confirms that it mntends that this Debenture, the security constituted by this :
Debenture and its obligations under this Debenture, 1o each case, shall extend from trmme to |
time to any (however fundamental) variation, merease, extension or additton of or to any of
the Fmance Documents and/or any facihty or amount made under any of the Fmance
Documents for the purposes of or i connection with any of the following business
acquisitions of any nature, mcreasmng working capital, enabling mvestor distributions to be
made; carrying out restructurings, refinancing exasting facilities; refinancing any other
1ndebtedness, making facilities available to new borrowers, any other variation or extension
of the purposes for which any such facility or amount might be made available from tune to
time, and any fees, costs and/or expenses associated with the foregoing

237 Nou-compeiition

2371 Unti the Security Period has ended, uniess the Bond Trustee otherwise duects, the
Company will not exercise any rights which 1t may have by reason of performance
by 1t of its obligations under thus Debenture or by reason of any amount bemg
payable, or liability arising, under this Debenture

(a) tobewmdemnified by the Parent,

(b)  toclamm any contribution from any guarantor of the Parent of the obligahons
under the Finance Documents,

(¢} totake the benefit (ix whole or 1n part and whether by way of subrogation or
otherwise) of any nghts of any Finance Party under any Finance Document
or of any other guarantee or security taken pursuant to, ot i connection with,
the Finance Documents by any Finance Party,

(d) to brng legal or other proceedings for an order requiring the Parent to make
any payment, or perform any obligation, m respect of which the Company
has entered into this Debenture, and

(&) toexercise or claim any nght of set-off or counterclamm agamst the Parent or
any other person. hiable or elaim or prove i competition with the Bond
Trustee or any of the other Fiance Parties 1n the bankruptcy or hquidation of
the Parent or any other person liable or have the benefit of, or share 1, any
payment from or composttion with, the Parent or any other person liable or
any othet Security now or hereafter held by the Finance Parties in respect of
the obligations of the Parent under the Fiance Documents or for the
obhgations or Labihities of any other person liable but so that, if so du‘ectedf?/
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by the Bond Trustee, it will prove for the whole or any part of its claim in the
liqmdation or bankruptcy of the Parent on terms that the benefit of such proof
and of all of the money received by 1t 1n respect thereof shall be held on trust
for the Finance Parties and applied in or towards discharge of the obligations
of the Parent under the Finance Docvments in such manner as the Bond i
Trustee shall deem appropriate

2372 ‘Without prejudice to Clause 23 7.1(e) (Non-competrtion), until the Secunty Period
has ended, unless the Bond Trustee otherwise directs, if the Company receives any |
benefit, payment or distribution wn relation to such rights descnbed m Clause 23 7.1 \
{Non-competifion), 1t shall hold that benefit, payment or distribution to the extent !
necessary to epable all amounts which may be or become payable to the Finance |
Parties by the Parent under or 1n connection with the Finance Documents to be |
repaid in full on trust for the Finance Parties and shall promptly pay or transfer the :
same to the Bond Trustee or as the Bond Trustee may direct. }

238 Addiional security E

This Debenture shall be in addition to and not be affected by any other secunity or guarantee
now or hereafter held by a Finance Party for all or any part of the Secured Liabilitres nor shall
any such other security or guarantee of Liability to any Finance Party of or by any person not a
party to this Debenturc be in any way impaired or discharged by thus Debenture nor shall this
Debenture 1 any way impair or discharge such other security or guarantee

239  Variation of Security

Tlus Debenture shall not 1n any way be affected or prejudiced by a Finance Party at any tume
dealing with, exchanging, releasmg, varying or abstammng from perfecting or enforcmng any
security or guarantee 1eferred to mn Clause 23 8 (ddditional Security) or any 11ghts which a
Fmance Party may at any time have or giving time for payment or granting any mdulgence or
compounding with any person whatsoever

2310 Enforcement of other Secunty
No Finance Party shall be obliged to enforce any other Secunty 1t may hold for or exercise
any other nights it may have o relation to the Secured Liabilities before enforcing any of its

rights under thus Debenture

2311 Redemption of prior Security

The Bond Trustee may redeem or take a transfer of any prior Secunty over the Charged '
Assets and may agree the accounts of prior encumbrances An agreed account shall be

conclusive and bmding on the Company Any amount paid mn connection with such

redemption or fransfer (including expenses) shall be pard on demand by the Company to the

Bond Trustee and until such payment shall form part of the Secured Liabilties (,/
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Stamp Taxes

The Company covenants to pay to each Finance Party immediately on demand a sum equal to
any liability which that Finance Party mengs in respect of stamp duty, regstration fees and
other taxes which is or becomes payable m connection with the entry mto, performance or
enforcement of this Debenture (including any mterest, penalties, habilities, costs and
expenses resultmg from any farlure to pay or delay in paying any such duty, fee or tax)

Costs and Expenses

The Company shall, within 5 Business Days of demand, reimburse each Finance Party and
any Receiver, attorney, manager, agent or other person appointed by the Bond Trustee under
this Debenture for all costs and expenses (includmg reasonable legal fees) properly incurred
by that Finance Party, Receiver, attormey, manager, agent or other person {on a full mdemnity
basis together with any apphcable VAT) 1n connection with the negotation, preparation and
executton of this Debenture, the completion of the transactions and perfection of the secunty
contemplated by this Debenture and the exercise, preservation and/or enforcement of the
security created by or contemplated by thus Debenture In the event that the Company does
not pay the Bond Trustee’s costs and expenses (the “Trusiee Expenses™), the Bond Trustee
shall be entitled to seek funding of the Trustee Expenses from other sources If and to the
extent that other sources provide fundmng for the Trustee Expenses, those other sources shall
be subrogated into the position of the Bond Trustee for the purposes of Clause 16, but
subordinated to any further Trustee Bxpenses

Ymmediate recourse

The Company warves any right it may have of first requirmg any Fumance Party (or any
trustee or agent on 1fs behalf) to proceed agamst or enforce any other rights or security or
claim payment from any person before claiming from the Company undex this Debenture
This wawver apples urespective of any law or any provision of 2 Fmance Document to the
conftrary

No set-off by Company

All payments to be made by the Company under the Finance Documents shall be calculated
and be made without (and free and clear of any deduction for) set-off or counterclaim.

Set-off by Finance Parties

A Fmance Party may set off any matured obligation due from the Company under any
Fmance Documents {to the extent beneficially owned by that Fmance Party) agamst any
matured obligation owed by that Fmance Party to the Company, regardless of the place of
payment, booking branch or currency of either obligation If the obligations are m different
currencies, the Finance Party may convert erther obligation at a market rate of exchange m its
usual course of business forthe purpose of the set-off {}
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Partial Invahdity

If, at any time, any proviston of this Debenture is or becomes illegal, invalid or unenforceable
1n any respect under any law of any junisdiction, neither the legality, validity or enforceability
of the remaming p1ovisions no the legality validity or enforceability of such provision under
the law of any other jurisdiction will in any way be affected or tupaired

Remedies and Warvers

No failure to exercise, nor delay in exercising, on the party of the Bond Trustee any right or
remedy under this Debenture, shall operate as a waiver, nor shall any smgle or partial exercise
of any right or remedy prevent any further or other exeicise or the exercise of any other right
or remedy The rights and remedies provided in this Debenture are cumulative and not
exclusive of any rights ot remedies provided by law

Counterparts

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

NOTICE

Any notice or other commumcation to a party to this Deed must be 1n writng Tt must be
addressed for the attention of such person, and sent to such address or fax number as referred
to 1n Schedule 4 (frtzed admimnistrative detanls of the parfies), or as that party may from tune
to tune notify to the other parties

t will be deemed to have been received by the relevant party on recept at that address or fax
number

The mbal admunsstrative detaills of the parties are contamned in Schedule 4 (fmfial
administrative details of the parties) but a party may amend 1ts own details at any tume by
notice to the other parties

Any notice to the Company may alternatively be sent fo its registered office, and 1t will be
deemed to have been recerved when delivered to any such place

GOVERNING LAW

This Debenture and any dispute or claim ansing out of or m conneciton with 1t or its subject
matter, existence, negotiation, vahdity, termination or enfoiceability (mcluding any non-
contraciual disputes or claims) shall be governed by and construed m accordance with English

law =
/7’
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26 ENFORCEMENT
26.1  Jurisdiction of English courts

2611 The courts of England have exclusive jurisdiction to settle any dispute or clamm
ansing out of or in connection with this Debenture or its subject matter, existence,
negotiation, validity, termination or enforceability (mcluding any non-contractual
dispute or claim) (a Dispute)

26.12 Subject to Clause 26 1 3 below, the parties to this Debenture agree that the courts of
England are the most appropriate and conventent courts to setfle Disputes and
accordingly the Company will not

(a)  argue to the contrary, ar

(b)  Intate or pursue any proceedmgs relating to a Dispute m any junisdiction
other than England

26 13  This Clause 26 1 1s for the benefit of each of the Bond Trustee only As a result, the
Bond Trustee shall not be prevented from inthating or pursuing proceedings relating
to a Dispute 1 any other courts with jurisdiction nor from contendmg that such
courts are appropriate and convenient. To the extent allowed by law, the Bond
Trustee may witiate or pursue

(a)  proceedings 1 any other court, and
(b)  concurrent proceedngs m any number of junisdictions,

irrespective of whether proceedings have already been imtiated by any party
England

IN WITNESS whereof (lus Debenture has been duly executed and delivered as a deed on the
date first above written, ,57
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SCHEDULE 1
FORM OF NOTICE

[On letterhead of the Company]

To- [Insert relevant counterparty) [Date]
Dear Sirs,
Debenture dated [ ] between the Company

and the Bond Trustee (the Debenture)

We hereby give you notice that under the Debenture we have [assigned m securnity/granted secunty] in
favour of [ @ ] (the Bond Trustee) all of cur rights to and benefits and mterest from time to time m
the [insert details of agreement] (the Secured Assets) [, subject to obtaining any necessary consent
required by such agreement | We hereby instruct and authorise you fo

(a) disclose to the Bond Trustee such information regarding the Secured Assets as it may ffom
tune to time request,

(b)  send copies of all notices relating to the Secured Assets to the Bond Trustee,

(c) comply with the terms of any written notice or 1istruction 1elating to the Secured Assets
received by you from the Bond Trustee, and

(d) 1f the Bond Trustee so requires, make all payments due to us m respect of the Secured Assets
to the Bond Trustee at a bank account designated by the Bond Trustee and notified to you by
the Bond Trustee

Your acknowledgement will be deemed to confitm i favom of the Bond Trustee that you

(1) have not recetved notice of the mterest of any third party relating to the Secured Assets,

(2) are not aware of any dispute between ourselves and yourselves relating to the Secured Assets,

7
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3) bave neither claimed nor exercised, nor will claim or exercise, any secunity mterest, set-off,
counter-claim or other right 1 respect of the Secured Assets', and

(4 [consent to the assignment m security 1n favow of the Bond Trustee as desciibed above])

We acknowledge that you may comply with the mstructions m this letter without any further
permission from us

The instructions in this letter may not be revoked or amended without the prior wniften consent of the
Bond Trustee

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

Please confirm your agreement to the above by sending the attached acknowledgement to the Bond
Trustee at Nordic Trustee ASA, Postboks No — 1470 Vika, 0116 Oslo, Norway, Aftention Fredrick
Lundbeig with a copy to ourselves

Yours faithfully,

(Authorised signatory)
for and on behalf of
Xcite Energy Resources Limited

1o be grven m respect of secumty over Earnings Account(s) only

Il
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ANNEX
[On the letterhead of the debtor]
ACKNOWLEDGMENT
|
[On copy of Notice] !
Tor Nordic Trustee ASA, Postboks NO — 1470 Vika, 0116 Oslo, Norway
i
Attention Fredrick Lundberg |
i Copy: Xcite Energy Resources Limrted i
i
[Date]
Dear Sirs,
Debenture dated | ] between the Company
and the Bonod Trustee (the Debenture)

[Description of Secured Assets]

We acknowledge receipt of the attached notice of secunty dated | ] relating to the
Debenture

Yours farthfully,

duly authorised signatory for and on
behalif of [debtor] %
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SCHEDULE 2
REQUIRED NOTICE OF ASSIGNMENT
As at the date of this Debenture, a notice of assignment shall be delrvered by the Company in ;

accordance with Clause 7 2 of this Debenture 1n respect of the following Assigned Agreements

1 Agreoment for the Supply and Offtake of Bentley Crude O1l dated 11 Jone 2012 (as amended)
between Xcite Energy Resources Limited and BP Oil Tnternational Linnted

2 JLT Offshore Package Policy Insurance UMR B0501BM1407540000
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SCHEDULE 3

DETAILS OF EARNINGS ACCOUNTS

34/39

Account
Name

Account Numbhber

BIC

SWIFT

Earmngs
Account

IBAN
GRRORBOS16630000648675

RBOSGB2L

N/A

?/

R
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SCHEDULE 4

Toitial administrative details of the partics .

Company 1 Fambam Road, +44 (0)844 5930 179 Andrew Fairclough

Guildford, Surrey,

GU2 4RG, United
Kingdom

Bond Trustee Nordic Trustee ASA +47 2287 9400 Fiedrick Lundberg

Postboks NO-1470
Vika, 0116 Qslo,
Norway

N
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SIGNING PAGES

EXECUTED AS A DEED by
XCITE ENERGY RESOURCES LIMITED

actingby AnOREW  FArCLut#

in the presence of

Signature of witness
b /_I/Z,I
Ll EE

Name of witness
{in BLOCK CAPITALS)

CHiiundre L (YTER Y

Address of witness

'f/é obctrs  THRAD  fpr LA

L ™ i i

TYTEREE L AT TTEEIT AR
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Director / Attormey-1in-fact

[,
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SIGNING PAGES
SIGNED by 76{ ZZ ﬂ ; (

Frearlk Lundberg

for and on behalf of
NORDIC TRUSTEE ASA

Vo TAERS )




