In accordance with
Sectiors 850A and

858J of the Companies
Act 2006.

ADY 57}_3/1_9
MRO1 ’

Particulars of a charge
(Laserform

A fee 1s payable with this form You can use the WebFtling
Please see 'Howto pay’ onthe Please go to www comparnse
last pege.
J What this form 1s for )( What this form 1s NOT for
You may use this formto register You may not use this formto
acharge creted or evdenced by regster a charge where thers
an instrument. instrument. Use fom MROB 07/11/2014

COMPANIES HOUSE

This frmmust be delivered to the Registrar for regsstration within
21 days begnning with the day after the date of creetion of the charge. If
delivered outside of the 21 days it will be rgjected unless 1t 1s accompernied by a
cout order extending the time for delivery
MY&J 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 onginal
Company details @|_I_|— Forfiasluse
Curpmymn‘ber |—7—|_6—|6—l_1_’2_|TlTl_ ' - FI||IﬂgInlhle0l‘ll: sorm
Company narre in full | QUEST GLOBAL ENGINEERING LIMITED boid black capials.
| Al fields are mandatory unless
specified or indicated by *
Charge creation date
Cherge creghion date |_ 1_ I_— |_ F Fo_ H l? v’ |
. 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.
Narme | BNP PARIBAS HONG KONG BRANCH v’
Narme |
Nare ’
Nare |
If there are mmore then four names, please supply any four of these narmes then
tick the staterment below
[ | confimthat there are more than four persons, secunty agents or
trustees entiled to the cherge.
CHFPORS
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MRO1
Particulars of a charge

Brief description

Please give a short desaniption of any land, ship, araraft or intellectusl property
registered or required to be registered in the UK subjedt to a charge (which 1s
nat a flogling charge) o fixed secunty included in the mstrurment

Bnef descnpton

N/A

Please sutbmt only a short
descnphon If there are a nurrber of
plots of land, aroraft and/or ships,
you should simply descnbe some
oftheminthetext ieldand add a
statement along the lires of, "for
rore detals please refer to the
Instrument”

Please imt the descnpton to the
avalable space,

Other charge or fixed security

Does the nstrurrent incliude a charge (which 1s not a floating charge) or fixed

secunty over any tanghble or intangible or (in Scotland) corporeal or sncorporeal
property not descnbed above™? Please tick the appropnate box

(4] Yes
3 No

Floating charge

Is the Instrument expressed to contain a floating charge? Please tick the
appropnate bax

(] Yes Cortinue
] No GotoSection?

Is the floating charge expressed to cover &l the property and undertakang of
the corpeny”?

(] Yes

Negative Pledge

Do any of the terms of the charge prohilit ar restndt the: corpany from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate b

[4] Yes
J No

Trustee statement ©

You may tick the box If the compeny named in Section 1 1s acting as trustee of
the property or undertalaing which is the subject of the charge

O

© Ths staterment may be filed after
the regstration of the cherge (use
form MROB)

Signature

| Please sgn the formihere

Signeture

NP oo Hon
R S INN

sm/’lw/\@(j\(‘ﬁj (%bwu-cf-x

This formmust be signed by a person with an inferest in the charge
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MRO1
Particulars of a charge

B Presenter information

n Important information

You do nat have to give any contact information, but if
you do, it will help Companies House if there 15 a query
on the form The contact informetion you gve will be
vsibie to searchers of the public record,

I st TYEEANY LIOW

o

-

Pdm ONE BISHOPS SQUARE

-
-

["‘Hm LONDON

rmmﬁum
= GO EET

| o

ALLEN & OVERY LLP

|“"‘*prma 020 3088 3211

Certificate

We will send your certificate to the presenter’s address
if gven 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 nurrber metch the
inforrnation held on the public Register

[+]1 You have iInduded a certified copy of the
instrurment with this fom

(] You have entered the date on which the charge
was cregted.

[v] You have shownthe names of persons entitled to
the charge.

[Y] You have ticked any appropnate boxes In
Sechons 3,5,6,7&8

[] You have given a desciption in Secion 4, if
appropnate.

[4] You have signed the form

[v] You have endosed the comect fee.

v] Please do nat send the onginal instrurment, it must
be a certfied copy

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

Elvowto pay

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

Make cheques or posta orders payadle to
'‘Cormpanies House.'

E Where to send

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

For companies registered in England and Wales
The: Registrar of Cormpanes, Corpanies House,
Croan Way, Cardiff, Wales, CF14 3UZ

[ 33050 Cardiff

For companies registered in Scotland

The Regstrar of Companies, Corrpanies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Ecinburgh, Sootiand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinbungh 2 (Legal Post)

For companies registered in Northern lreland
The Regstrar of Companies, Compenes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Beifast, Northemn Ireland, BT2 8BG

DX 481 NR Beifast 1

ﬂ Further information

For futher informretion, please see the guidance ndtes
on the website at www corrpanieshouse. gov UK or
emal enquines@ronpanieshouse.gov uk

This forms available in an
atemative format. Please visit the
forms page on the website at

WWWY cormpanieshouse.gov uk

06/14 Version 2.0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7661210
Charge code: 0766 1210 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th October 2014 and created by QUEST GLOBAL

ENGINEERING LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 7th November 2014.

Given at Companies House, Cardiff on 10th November 2014
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Act d006 | Carfy tuok
funs s & Coreck CPY ot
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Alien & Overy LLP
50 Coliyer Quay #09-01 QUE Bayfront
Singapore 049321
Tel +65 6871 6000 Fax +65 6671 6489

EXECUTION VERSION

SECURITY AGREEMENT

29 QOctober 2014 o

Bebween
QuEST GLOBAL ENGINEERING LIMITED
and

BNP PARIBAS HONG KONG BRANCH

ALLEN & OVERY

Allan & Overy LLP
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29 October

THIS DEED 13 dated M4 and made

BETWEEN

th QuEST GLOBAL ENGINEERING LIMIETED (egistered nunsber 7661210) (the Chargor), and

(2) BNP PARIBAS HONG KONG BRANCH, as sccunty agent for the Sccured Parties (as defined m
the Facilities Agreement defined below) (in such capacity, the Security Agent, which expiession
shall include any successor Secuniy Agent as defined m the Faciliies Agreement),

BACKGROUND

(A) L he Chargor enters o this Deed m connection with the Maciliies Agreement {as defined below)

(B) 1t 15 wntended that (lus document takes effcet as a deed notwithstanding the fact that a party may only

evecute thus document under hand

IT IS AGREED as follows

.

11

INTERPRETATION
Dcfinitions
fn this Deed

Account Bank means, in relation to a Restricted Account, the bank with which the Restiicted
Account s mantaned

Act means the Law of Property Act 1925

Facihlies Agreement means the US$128,000 000 credit agiecment dated on or about the date ot thus
Deed between {among others) the Chargor and the Secunity Agent

Party means 4 party 1o thus Deed

Recerver means an admuustiglive tecewver, recerver and manager or a receiver, in each case,
appointed under this Deed

Relevait Agreement means a Relevant Conhact (as defined below) (other thap ey mtercompany
loans)

Restricted Account means the accounts listed m Schedule | (Secunty Assets) under the heading
Restiicted Accounts and any other account designated by the Chargor and the Secunty Agent as a
Restricted Account from e 10 tine, provided always that Restricted Account shall not include any
bank acceun! subject lo any Permitted Secunty granled to any third party (including, without
limitation, the relevant Account Bank) as secunity for Permitted Financial Indebtedness,

and mncludes

(a) if there 15 a change of Account Bank, any account into which all or part of a ciedit balance
fiom a Restricied Account 1s transferred, and

0078467 0000084 SN 7990321 8 1




(&)

()

{c)

(@

(&)

U]

(g)

(b) any account which 15 a successor to a Restricted Account oo any te-numbering or te-
designation of accounts and any account into which all or part of a balance fiom a Restuicted
Account 1s hiansferred for investiment or admmistrative purposes

Secured Obligations means, subject to clause 19 11 (CFTC) of the Facilibes Agreement, all the
Liabilities and alf oiber present and future liabalities and obhigations at any tune due, owing or
mcuned by any member of the Group to any Secwed Party under the Firance Documents, both
actual and contingent and whether ncurred solely o1 jointly and as principal or surety or in any other
capacity

Security Assets means all assets of the Chaigor the subject of any secuiity cieated by this Deed

Security Period means the period beginming on the date of this Deed and ending on the date on

which all the Secured Obligations have been unconditionally and urevocably paid and discharged in
full

Construction

Capitalised terms defined in the Facilities Agieement have, unless eapressly defined in this Deed,
the same meaning 1 tins Deed

The provisions of clause 12 (Construction) and clause 13 (Thud party nghts) of the Facihties
Agreement apply ta this Deed as though they were set out n full m this Deed, except that references
to the Facilities Agreement wili be construed as references to this Deed

(1) A Finance Document o1 any othel agreement o mstrument includes (without prejudice to
any prolubion on amendments) any amendinents ot supplements to, or replacements or
novations of, that Finance Document o1 other agieement or mstrument, no mattet how
fundamental, including any change m the purpose of, any extension of or any ncrease in the
amount of a facility a1 any additional facility,

) the term tns Security means any secutity created by this Deed, and
(u)  assets ncludes present and future properties, revenues and 11ghts of every description

Any covenant of the Chaigor under this Deed (other than a payment obligatton} remasns ix force
durmg the Secunity Penod and 15 given for the benefit of each Secured Parly

The terms of the other Finance Documents and of any side letters between any Parties 1in relation to
any Finance Document are incorporated 1n this Deed to the extent 1equired to ensure that any
purported disposition of any freehold ot leasehold property contained in thus Deed 15 a valid
disposiion 10 accordance with Section 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989

I the Secunity Agent considers that an amount paid to a Secured Party under a Finance Document 1s
capable of being avoided or otherwise set aside on the hiquidation or adnunstration of the payer or
otherwise, then that amount will not be considered to have been rrevocably paid for the purposes of
thus Deed

Unless the context otherwise requires. a reference to a Security Asset includes

() any part of that Security Asset, and

(1) the proceeds of that Secunity Asset

0073467-0000084 SN 7990321 6 2
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(a)

(b)

()
22

(a)

(b)

2.3

{a)

CREATION OF SECURITY

General

All the secui ity created under this Deed

(1} 1s created in favour of the Secunity Agent,

(1t) i1s created over present and future assets of the Chaigor,

(m) 15 secunty for the payment of all the Secured Obligations, and

(tv) s made with full utle guarantee i accordance with the Law of Property (Miscellaneous
Provisions} Act 1994

If the nights of the Chargor under a document cannot be secured without the consent of a party to that
document

{1 the Chargor must notify the Security Agent promptly,

() this Security will secure all amounts which the Chaigol may receive, o1 has received, undet
that document but exclude the document ttself, and

{11) unless the Security Agent otherwise requires, the Chargor must use reasonable endeavouis to
obtam the consent of the relevant party to that document bemng sccued under this Deed

The Security Agent holds the benefit of this Deed on tiust for the Secured Parties
Land

The Chargor charges

()] by way of a {irst legal mortgage all estates or interests i any freehold on leasehold property
now owned by 1it, this includes the 1eal property {(1f any) specified in Schedule 1 (Secusty
Assets) under the heading Real Property, and

() {to the extent that they are not the subject of a mortgage under subparagraph (i) above) by
way of first fixed charge all estates or mtercsts n any freehold ar leasehold property

A reference 1n thus Clause to a mortgage or charge of any freehold or leasehold property includes

() all bruldings, fixtures, fittngs and fixed plant and machumnery on that property, and

() the benefit of any covenants for title given or entered into by any predecessor m ttle of the
Chargor 1n respect of that property or any moneys paid or payable 1 respect of those
covenants

Investments

The Chargor charges

(1) by way of a fust legal mortgage all shares m any member of the Gioup (other than the
Chargar) owned by 1t ot held by any nominee on its behalf, and
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(&)

24

26

27

28

(n) {to the extent that they are not the subject of a mortgage under subparagraph (1) above) by
way of a first fixed charge its interest in all shaies, stocks, debentwes, bonds or other
securities and investments owned by 1t or held by any nominee on 1its behalf

A reference in this Clause to a mortgage or charge of any stock, share, debenture, bond o1 other
secunty includes

4y any dividend or interest paid or payable in relation to 1it, and

(1) any nght, money or property accruing or offered at any time in relatton to it by way of
redemplion, subslitution, exchange, bonus or preference, under option rights or otherwise

Plant and machinery

The Chargor chaiges by way of a first fixed charge al! plant and machimnery owned by the Chargor
and 1ts mterest in any plant or machinery in its possession

Restricted credit balances

The Chaigor charges by way of a fiist fixed charge all of 1ts nghts in respect of any amount standing
1o the credit of any Restricted Account and the debt represented by 1t

Insurances

The Chargor assigns absolutely, subject to a proviso for re-assignment on 1edemption, all of 1ts rights
in respect of any contract or policy of insurance taken out by 1t or on its behalf or in which 1t has an
interest, povided always that where the terms of any msurance pohcy prohibets such assignment, the
Chaigor shall be deemed only to assign all amounts which the Chargoi may receive under that
msurance policy but exclude the msurance policy uself, and will, to the extent not prohubited under
that msurance policy, be a charge over all other nghts and benefits of the Chargor under that
insurance pehcy which are not effectively assigned under thus Deed

Other contracts

The Chargor assigns absolutely, subject to a proviso for re-assignment on redemption, all of 1ts nghts
1 respect of

{a) any agreement to which 1t 1s a party except to the extent that it 1s subject to any fixed
security cteated under any other term of this Clause, this mcludes the agreements (if any)
specified 1n Schedule 1 (Secunty Assets) under the heading Relevant Contracits,

(b) any letter of credit 1ssued 1n its favour, and

(c) any bill of exchange o1 other negotiable mstrument held by 1t,

provided always that where the terms of any Relevant Agieement prohibits such assignment, the
Chargor shall be deemed only to assign all amounts which the Chargor may recerve under that
Relevant Agreement but exclude the Relevant Agreement uself, and will, to the extent not prohibited
under that Relevant Agreement, be a charge over all other nights and benefits of the Chargol under
that Relevant Agreement whiclt are not effectively assigned under this Deed

Inteltectual property

The Chaigen charges by way of a fust fixed charge, afl of 1ts tights 1n respect of
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29

210

(a)

(®)

©

(d)

(a) any know-how, patent, trade mark, servtce mark, design, business name, topographical or
similar right,

{b) any copytight o1 other mntellectual property menopoly tight, or

(c) any nterest (including by way of licence) m any of the above,

in each case whether registered or not and including all applications for the same
Miscellaneous

The Chargor charges by way of a first fixed charge

(a) any beneficial interest, claim or eniitlement it has 1n any pension fund, other than that which
15 held by, or for the benefit of, its employees,

(b) 1ts goodwill,

{c) the benefit of any Authorisation (statutory or otherwise) held in connection with its use of
any Security Asset,

(d) the nght to recover and recerve compensation which may be payable to 1t in 1espect of any
Authotsation refened to in paragiaph (c) above, and

(e) 118 uncalled capital

Floating charge

The Chaigot charges by way of a first floatmg charge all its assets not at any time otherwise
effectively mortgaged, charged or assigned by way of fixed mortgage, charge or assignment under
this Clause

Except as provided below, the Security Agent may by notice to the Chargor convert the floating
charge created by thus Clause into a fixed charge as 1egards any of the Chargor's assets specified
that notice, 1f

) the Security becomes enfoiceable w accordance with Clause 10 (When Security becomes
Enforceable), or

() the Secunity Agent in good faith considers those assets to be 1n danger of being serzed or
sold under any form of distress, attachment, execution cr other legal process or to be

atherwise in jeopardy

The floating chaige created by this Clause may not be converted mto a fixed charge solely by reason
of

(n the obtammng of a moratorium, ol

() anything done with a view to obtainng a moratorium,

under section | A of the Tnsolvency Act 1986

The floating charge created by thus Clause will automatically convert into a fixed charge over all of

the Chaigors assets (f an admimstrator 15 appomnted or the Security Agent receives notice of an
mtention to appoint an admimistrator
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{e)

3.1

3z

(@)

()

()

3.2

The floating chaige created by this Clause 15 a qualifying floating charge for the purpose of
paragraph 14 of Schedule B to the Insolvency Act 1986

REPRESENTATIONS —~ GENERAL

Nature of secunsty

The Chargo epresents and warrants to each Secured Party that this Deed creates those Securities it
purports to cieate and 15 not lable to be avoided or otherwise set aside on the hquidation o
admimistration of the Chaigor or otherwise

Times for making 1epresentations

The representations and wananties set out 1n thus Deed (ncluding w this Clause) are made on the
date of this Deed.

Unless a1epiesentation and warvanty 15 expressed to be given at a specific date, each representation
and warranty under this Deed 15 deemed to be made by the Chargor by reference to the facts and

cucumstances then existing on each date durmg the Security Pentad

When a representation and warranty s repeated, it 1s apphed with 1eference to the facts and
circumstances existing at the time of 1epetition

RESTRICTIONS ON DEALINGS

The Chargor must not

(a) create o1 peimit to subsist any Secunity on any Secunty Asset, ar

(b) sell, transfer, licence, lease or otherwise dispose of any Security Asset,

except as expiessly allowed under the Facilines Agieement

LAND

General

In this Clause

Fixtures means all fixtures and fittings and fixed plant and machmery on the Mortgaged Pioperty

Insured Property Assets means the Premises and all the Chargor's other assets of an msurable
nature n the Premises

Mortgaged Property means all frechold o1 leasehold propeity included e the definition of Security
Assets

Premuses means al] buildings and erections included 1n the definition of Security Assets

Trtle
The Chargor repiesents to each Secured Paity that except as disclosed to the Security Agent

(a) 1t 1s the legal and beneficial owner of the Mortgaged Property,
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(b)

(e

(d)

(&)

(N

(2

53 Reparr

no breach of any law or 1egulation 1s outstanding which atfects or might atfect matenally the
value of the Mortgaged Property,

there are no covenants, agleements, stipulations, reservations, conditions, inteiest, nghts or
other matlers whatsoever affecting the Morlgaged Piopeity,

nothing has acisen or has been created or ts subsisting which would be an overriding interest,
or an unregistered Interest which overrides first registiation or 1egistered dispositions, over
the Mertgaged Property,

no facilities necessary for the enjoyment and use of the Moilgaged Property are enjoyed by
the Mortgaged Property on terms entithing any person to terminate or curtail 1ts use,

it has recerved no notice of any adverse claims by any person i respect of the ownership of
the Mortgaged Property or any nterest in it, nor has any acknowledgement been given to
any peison mn respect of the Mortgaged Propeity, and

the Mortgaged Property 1s held by it free fraom any Security or any tenancies or licences

The Chat gor must keep

{a) the Piemises in good and substantial repair and condition, and adequately and pioperly
painted and decorated, and
(b) the Fretures and all plant, machinery, implements and other effects owned by 1t and which
are i o1 on the Prenuses or elsewheie in a good state of repan and i good working order
and condition
54 Compitance with leases

The Chargor must

{a)

()

perform all the terms on its part contained wn any lease compused m the Moitgaged
Property, and

not do or allow to be done any act as a result of which any lease compuised i the Mortgaged
Property may becoine liable to forfeiture or otherwise be termmated

55 Acquisitions

{a) If the Chargor acquires any freehold o1 leasehold property after the date of this Deed 1t must

(1) notify the Secunity Agent immediately,

(n) mmediately on tequest by the Secunty Agent and at the cost of the Chargor, execute and
deliver to the Security Agent a legal mortgage n favour of the Secunity Agent of that
property m any farm which the Secunity Agent may require,

()} if the title to that freehold or leasehold property 1s registered at HM Land Registry or
required to be so registered, give H M Land Registry wnitten notice of this Secunty, and

{w}  1f applicable, ensure that this Security 1s coriectly noted n the Register of Title agawnst that

title at HM Land Registry
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{b)

56

57

58

59

510

511

If the consent of the landlord in whom the reversion of a lease is vested 1s tequired for the Chargor to
execute a legal mortgage over it, the Chargot will not be 1equired te perfonn that obligatton unless
and until 1t has obtained the landlord's consent The Chaigor must use 1ts reasonable endeavours to
obtam the landlowd's consent

Comptliance with applicable laws and regulations

The Chargor must perform ail its obhigations under any law or regulation n any way related to or
affecting the Mortgaged Pioperty

Notices

The Chaigor must, withm 14 days after the 1ecept by the Chargor of any application, requirement,
arder or notice served or given by any public or local or any other authonity with respect to the
Mortgaged Property (or any part of it)

(=) delsver a copy to the Security Agent, and

{b) inform the Secunity Agent of the steps taken or proposed to be taken to comply with the
1elevant requirement

HM Land Registry

The Chargor consents to a estricion m the following terms being entered mto on the Register of
Title relating to any Mortgaged Property registered at HM Land Repistry

"No disposition of the registeted estate by the proprietor of the registered estate 15 to be registered
without a written consent signed by the proprietor for the time being of the secunty agteement dated
[ ] m favour of BNP Paribas Hong Kong Branch referred to n the charges register or their
conveyancer (Standard Form P)"

Deposit of title deeds

The Chargor must deposit with the Security Agent all deeds and documents of iitle relating to the
Mortgaged Property and all local land charges, land charges and Land Regustry search certificates
and simular documents recewved by or on behalf of the Chargor

Access

The Chaigor must permit the Security Agent and any person nominated by 1t at all reasonable times
to enter any part of the Martgaged Property and view the state of it

Investigation of title

The Chargor must grant the Security Agent or its Jawyers on request all taciliies within the power of
the Chargor to enable the Security Agent or s lawyers (at the expense of the Chargor) to

(a) carry out ivestigations of title to the Morigaged Property, and

()] make such enquiries in relation to any part of the Mortgaged Property as a prudent
mortgagee might carry out
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5.2 Power to temedy

if the Chargor fails to perform any term affecting the Mortgaged Pioperty, the Chaigor must allow
the Secunity Agent or its agents and contractors

(a)
(b)

(c)

to enter any part of the Mortgaged Property,

ta comply with or object to any notice served on the Chargor in respect of the Mortgaged
Pioperty, and

to take any action as the Secmity Agent may reasonably consider necessary or desuable to
prevent or remedy any breach of any such term or to comply with or object to any such
notice

The Chargot must ummediately on request by the Secunity Agent pay the costs and expenses of the
Security Agent or its agents and contractors mecurred in connectton with any action taken by 1t under
this Clause

6. INVESTMENTS

6.1 General

In this Clause

Investments means

(a)
(b)

()
{d)

the Shares,

all other shares, stocks, debentures, bonds o1 other securities and vestments included in the
definition of Security Assets 1n Clause [ 1 {Definitions),

any dividend o1 interest paid or payable in relation to any of the above, and
any night, money ot property accrung or offered at any time i 1elation to any of the above

by way of redemption, substitution, exchange, bonus or preference under option rights m
otherwise

Shares means all shaies in the capital of any corporation, which are owned by the Chargor now or
hereafier

6.2 Investments

The Chaigor repiesents and warrants to each Secured Party that

(a) the Shares and, to the extent apphcable, the other Investments, are fully paid,
(b) it 15 the sole legal and beneficial owner of the Investments
6.3 Deposit

The Chargor must

(a)

Promptly (upon the request of the Security Agent) deposit with the Security Agent, or as the
Security Agent may direct, all certificates and other documents of title or evidence of
ownership i relation to any nvestment, and
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6.4

6.5
(2)
®)

66

(a)

(&)

{©)

6.7

(@)

(b)

(b} promptly execute and deliver to the Security Agent all share transters and other docwnents
wlich may be Lequested by the Secunity Agent in order to enable the Security Agent or its
nomunees to be registered as the owner or otherwise obtan a legal utle to any Investment

Changes to rights

The Chargor must not take or allow the taking of any action on its behalf which may result in the
11ights attaching to any of the Investments being altered

Calls
The Chargot must pay ali calls o1 other payments due and payable in respect of any Investment

If the Chargor fails to do so, the Security Agent may pay the calls or other payments on behalf of the
Chargor The Chaigor must immediately on request remburse the Security Agent for any payment
made by the Secunty Agent under this Clause

Other obligations in respect of Investments

The Chargor must promptly copy to the Secuwiity Agent and comply with all requests for information
which is within 1ts knowledge and which are made under any law ot regulation o1 by any hstmg or
other authority or any similar proviston conmtained in any articles of association or other
constitutional document relating to any of the Investments [f it fails to do so, the Secunity Agent
may elect to provide such information as 1t may have on behalf of the Chargor

The Chaigor must comply with all other conditions and obligattons assumed by 1t i respect of any
Investment

The Security Agent 1s not obhged fo
4} perform any obligation of the Chargos,

(n) make any payment, or to make any enquiry as to the nature or suffictency of any payment
received by 1t or the Chargor, or

(m)  present or file any claim or take any other action to collect or enforce the payment of any
amount to which it may be entitled under this Deed,

m tespect of any Investment
Voting rights

Before this Security becomes enforceable, the Chargor may continue to exercise the voting rights,
powers and other nghts n respect of the Secunty Assets and shall be entitled to recerve all
dividends, income, moneys and other distributions pard or payable n relation to the Shares and any
vight, money or propetty accruing ot offered at any time n relation to any Shares by way of
redemption, substitution, exchange, bonus or preference, under option rights or otherwise

Before this Security becomes enforceable, 1f any Secunity Assets have been registered in the name of
the Security Agent o1 1ts nominee, the Security Agent (or its nomimee) must exercise the voting
rights, powers and other nights 1n respect of the Secunty Assets in the manner n which the Chargor
may dnect m wnting  The Secutity Agent (or that nominee) will execute any form of proxy or other
document which the Chargor may reasonably require for this purpose
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()

(d)

(&)

69

()]

68

(a)

(b

Befoie this Security becomes enforceable, all dividends or other income or distiibutions paid or
payable 1n relation to any Sectnity Assets must be paid to the Chargor To achieve thus

Q) the Security Agent or its nonunee must promptly execute any dividend mandate necessary to
ensure that payment 1s made direct to the Chargo, or

() if payment 15 made directly to the Secutity Agent (o1 1ts nominee) before this Security
becomes enforceable, the Security Agent (or that nominee) must promptly pay that amount
to the Chargor

Before this Secu ity becomes enforceable, the Security Agent must use its reasonable endeavours to
forward promptly to the Chargor all matet1al notices, cortespondence and/or other communication it
receives 1n relation to the Security Assets

After this Security has become enforceable, the Secunty Agent or 1ts nominee may exercise or
iefiain fiom exercising

U] any voting rights, and

(1) any other powers o1 1ights which may be exercised by the legal or beneficial owner of any
Secunty Assets, any person who 1s the holder of any Security Assets o1 otherwise,

m each case, in the name of the Chargor, the registered holder or otherwise and without any further

consent ot authority on the part of the Chaigor and inespective of any duection given by the
Chaigar

If any Security Asset remains registered n the name of the Chargor, the Chaigor urevocably
appomts the Security Agent or its nominee as Its proxy to exercise all voting nghts 1 respect of
those Securnity Assets at any tume after this Security has become enforceable

The Chargor must indemnify the Secunty Agent against any loss or habihity ncurred by the Secunty
Agent as a consequence of the Security Agent achng in respect of the Secunity Assets at the direction
of the Chargor

Financial Cellateral

To the extent that the assets mortgaged or charged undet this Deed constitute "financial collateral"”
and this Deed and the obligations of the Chargor under this Deed constitute a "secunity financial
coflateral arrangement" (in each case for the purpose of and as defined n the Financia! Collateral
Arrangements (No 2) Regulations 2003 (512003 No 3226)) the Secunity Agent will have the right
after this Security has become enforceable to apprapnate all or any part of that financial collateral in
or towards the satisfaction of the Secured Obligations

Where any financial collateral 15 appropriated

§)] if the financial coliateral 1s listed or traded on a recognised exchange its value will be taken
as the value at which 1t could have been sold on the exchange on the date of appropnation,
or

(n) in any other case, the value of the financial collateral will be such amount as the Security

Agent teasonably determines having taken mnto account advice obtained by 1t fiom an
independent investment or accountancy firm of national standng selected by it,
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1.1

7.2

()

®)

7.3

(a)

(b)

7.4

75

and each Secured Party will give ciedit for the pioportion of the value of the financial collateral
appropriated to its use

RESTRICTED CREDIT BALANCES
Representations
The Chargor repiesents to each Secured Party that

(a) it 1s the sole legal and beneficial owner of the credit balance from time to tume 1 each
Restricted Account which 1t mamtains,

(b) those credit balances are fiee of any Sccurity (except for those created by or under this
Deed) and any other rights o1 mterests in favour of third parties, and

(c) on the date of thus Deed, it does not hold any other bank accounts other than the Restricted
Accounts and any bank account subject to any Pernutted Security granted to any thud party
(mcluding, without limdation, the relevant Account Bank) as secunty for Permitted
Financial Indebtedness

Withdrawals

For so long as no Event of Default 1s continung, the Chargor shall be entided to freely withdraw,

remit, apply and otherwise operate each Restricted Account (including any moneys {including

wterest) standing to the credit of each such Restricted Account)

At any time when an Event of Default is continuing, the Chargor may not, without the prior written

consent of the Security Agent, withdraw any moneys (including interest) standing to the credit of

any Restricted Account

Change of Account Banks

The Account Bank may be changed to another bank or financial mstitutton if the Security Agent so
agrees and must be changed 1f the Secmity Agent so requires

A change of Account Bank shall only be effective when the Chaigor and the new Account Bank
have deliveted a notice and acknowledgement substantially 1n the form set out in Schedule 2 (Forms
of letter for Account Bank)

Notices of charge

The Chargor must

{a) ymmediately serve a notice of charge, substantially in the form of Part | of Schedule 2
(Forms of letter for Account Bank) on each Account Bank, and

(b) use 1its best endeavours to ensure that each Account Bank acknowledges the notice,
substantially n the {orm of Part 2 of Schedule 2 {Forms of letter for Account Bank)

Designation of further Restricted Accounts

No later than the date falling 10 Busmess Days afier the date on which any new account is opened by
the Chargor, the Chaigor must

(a) dehiver a notice to the Security Agent designating such account as a Resiricted Account,
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(b) immedhately serve a notice of charge, substantrally 1n the farm of Pait | of Schedule 2
(Forms of letter for Account Bank) on each Account Bank, and

(c) use s best endeavowrs to ensure that each Account Bank acknowledges the nouce,
substantially 1n the form of Part 2 of Schedule 2 (Forms of letter for Account Bank)

8. INTELLECTUAL PROPERTY
8.1 General
In tins Clause Intellectual Property Rights means

(a) any know-how, patent, trade mark, service mark, design, business name, topogiaplucal or
sunilar right,

(&) any copyright ot other intetlectual property manopaoly right,
) any witeiest (including by way of licence) in any of the above, or
(d) any appltcation for any of the above,
m each case, whether 1egistered or not, and mcluded in the definition of Security Assets in Clause
1 1 (Defimitions) and provided that Intellectual Property Rights would not mclude any application for
a trademark that would otherwise be deemed mvalidated, cancelled or abandoned due to the grant of
a Security thereon

9 RELEVANT CONTRACTS

9.1 General
In this Clause

Relcvant Contract means

(a) an agreement specified 1 Schedule 1 (Secunty Asseis) under the heading Relevant
Contracts, and

)] any other agreement to which the Chargor 1s a party and which the Sccunity Agent has
designated a Relevant Contract

92 Representations
The Chargor represents to each Secured Party that
(a) all payments to 1t by any other party to a Relevant Contract are not subject to any vight of
set-off or stmilar right other than such Relevant Contract as expiessly notified m writing to
the Sccurnity Agent,
(b) each Relevant Contract is its legal, valid, binding and enfoiceable obligation;

(c) 1t 1s not 1n default of any of its matersal obligations under any Relevant Contract,

(d) there 13 no prohibition on assignment in any Relevant Contract other than such Relevant
Contract as expressly notified in writing to the Security Agent, and
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923

94

9.5

10.

101

140.2

103

{e) its entry into and peiformance of this Deed will not conflict with any term of any Relevant
Contiact

Preservation
The Chaigor must not, without the priot consent of the Securtty Agent
(a) amend or waive any term of, or teriminate, any Relevant Contract, or

)] take any action which might jeopardise the existence o1 enforceability of any Relevant
Contract

Otlicr under faking
The Chargor must

(a) duly and promptly pertorm its obligations, and dihigently pursue its nights, under each
Relevant Contract, and

{b) supply the Security Agent and any Recerver with copies of each Relevant Contract and any
information and documentation relating to any Relevant Contract requested by the Security
Agent or any Recerver

Notices of assignment

The Chargor must

(a) when an Event of Default has occuried and 1s continumg or upon reasonable request from
the Security Agent, substantially mn the form of Part ! of Schedule 3 (Forms of letter for

Relevant Contracts), on each counterparty to a Relevant Contract, and

{b) use s reasonable endeavours to procure that each such party acknowledges that notice,
substantially m the form of Part 2 of Schedule 3 (Forms of letter for Relevant Contracts)

WHEN SECURITY BECOMES ENFORCEABLE
Event of Default

This Security will become immediately enforceable if an Event of Default has occurred and 15
continuing

Discretion

After this Secuiity has become enforceable, the Secunty Agent may in its absolute discretion enforce
all or any part of this Security m any manner 1t sees fit or as the Majonity Lenders direct

Power of sale

The power of sale and other powers conferred by Section 10} of the Act, as amended by this Deed,
will be immediately exercisable at any ume after this Security has become enforceable
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11,

(@)

(L)

©

112

113

i1d4

1t.5

(a)

ENFORCEMENT OF SECURITY
Generul

For the purposes of all poweis unplied by statute, the Secured Obligations are deemed to have
become duc and payable on the date of this Deed

Section 103 of the Act (restricting the power of sale) and Section 93 of the Act (1estricting the nght
of consolidation) do naot apply to this Security

The statutory powes of lcasmg conferied on the Security Agent are extended so as to authonse the
Security Agent to fease, make agreements for leases, accept surrenders of leases and giant aptions as
the Security Agent may think fit and without the need to comply with any provision of section 99 or
100 of the Act.

No habihity as mortgagee in possession

Neither the Security Agent nor any Recerver will be hiable, by 1eason of entering mto possesston ofa
Securnity Asset, to account as martgagee 1n possession at for any loss on 1eahsation or for any default
o1 omisston for which a mortgagee in possession might be ltable

Privileges

Each Receiver and the Secunity Agent 1s entitled to all the rights, powers, puvileges and unmunities
conterred by the Act on mortgagees and recewvers duly appomted under the Act, except that Section
103 of the Act does not apply

Protection of third parties

No petson (mncluding a purchaser) dealmg with the Secuity Agent or a Recetver or its or his agents
will be concerned to enquire

{a) whether the Secured Obligations have become payable,

{b) whethey any power which the Secunty Agent or a Recewver Is purporting to exeicise has
become exercisable or 1s being properly exercised,

(c) whether any money 1ematns due under the Finance Documents, or
(d) how any money paid to the Security Agent or to that Receuver 15 to be apphed
Redemption of prior mortgages

At any ume after this Secunity has become cnforceable, the Security Agent may, at the sole cost of
the Chaigot (payable to the Security Agent on demand)

o) redeem any prior Security agamst any Security Asset, and/cr
(s1) procure the transfer of that Secunty to itself, and/or
(ms)  settle and pass the accounts of the prior mortgagee, chargee or encumbrancer, any accounts

so seltled and passed will be, 1n the absence of mamifest error, conclusive and binding on the
Chargor
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®)

e

12,
12.1

(@)

(b)
(c)

(d

(e)

22

12.3

12.4

(a)

The Chargor must pay to the Secunity Agent, immediately on demand, the costs and expenses
incurred by the Security Agent in connection with any such 1edemption and/or transfer, including the
payment of any principal or interest

Contingencies

It this Secutity 15 enfoiced at a tune when no amount 1s due under the Finance Documents but at a
trmie when amounts may or will become due, the Secuity Agent (or the Receiver) may pay the
proceeds of any 1ecoveries effected by 1t mto a suspense account

RECEIVER
Appointment of Receiver

Except as provided below, the Security Agent may appoint any one o1 more persons to be a Receiver
of all or any part of the Secunty Assets f

(1) this Secunity has become enforceable, or
(1) the Chargot so requests the Secuiity Agent 1n wnting at any tinie
Any appontment under paragraph (a) above may be by deed, under seal or m wnting under its hand

Except as provided below, any restriction imposed by law on the uight of a mortgagee to appomt a
Recerver (includmg under section 109(1) of the Act) does not apply to this Deed

The Security Agent 15 not entitled to appoint a Recever safely as a result of the obtaming of a
moiatorium (o1 anything done with a view to obtaimng a moratorium) under section 1A of the
Insolvency Act 1986

The Security Agent may not appomnt an admumistative recewver {as defined i section 29(2) of the
Insolvency Act 1986) over the Secunty Assets if the Security Agent 1s prohibited from so dong by
section 72A of the Insolvency Act 1986 and no exception to the prohibition on appowntmg an
admirustiative 1eceiver applies

Removal

The Securtty Agent may by writing under 1ts hand (subject to any requirement for an order of the
court in the case of an admumstrative receiver) remove any Receiver appomted by it and may,
whenever 1t thinks fit, appoint a new Recewver in the place of any Recerver whose appomtment may
for any reason have terminated

Remuneration

The Security Agent may fix the temuneration of any Recerver appointed by 1t and the maximum rate
specified m Section 109(6) of the Act will not apply

Agent of the Chargor

A Receiver will be deemed to be the agent of the Chargor for all purposes and accordingly will be
deemed to be 1 the same position as a Recewver duly appointed by a mortgagee under the Act  The
Chargor alone is responstble for the contracts, engagements, acts, omissions, defaults and losses of a
Recesver and for habihties mncurred by a Receiver
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13.

131

(@

(b)

132

13.3

13.4

(a)

(&)

135

13.6

(2)

No Secured Party will incur any hability (either to the Chatgor or to any other person) by reason of
the appointment of a Receiver or giving lum mstructions o1 for any other reason

Relationship with Secunity Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed {either
expressly or impliedly) or by law on a Recewver may, after this Secunity becomes enforceable, be
exercised by the Security Agent in 1elation {o any Security Asset without first appointing a Recewver
and notwithstanding the appomntment of a Recever

POWERS OF RECEIVER

General

A Recerver has all of the nghts, powers and discretions set out below in this Clause m addition to
those conferred on 1t by any law, this includes

Q)] i the case of an admumstrative recerver, all the rights, powers and discretions conferred on
an adnmmistranve recerver under the Insolvency Act, 1986, and

(u) otherwise, all the nights, powers and discretions conferred on a recetver (o1 a recewver and
managei) under the Act and the Insolvency Act, 1986

If there 1s more than one Receiver holding office at the same time, each Receiver may (unless the
document apponting him states otherwise) exercise all of the powers conferred on a Receiver under
this Deed individually and to the exclusion of any otheir Receiver

Possession

A Recerver may take immedrate possession of, get in and collect any Security Asset

Carry en business

A Recelver may carry on any business of the Chargor m any manner he thinks fit

Employees

A Receiver may appomnt and discharge managers, officers, agents, accountants, servants, workmen
and others for the purposes of this Deed upon such terms as to remuneration or otherwise as he
thinks fit

A Recerver may discharge any person appotnted by the Chaigor

Borrew money

A Receiver may raise and borrow money either unsecured or on the secunity of any Security Asset
either i3 prionty to this Secunty or otherwise and generally on any terms and for whatever purpose
which he thuiks fit, with the prior written consent of the Secunity Agent

Sale of assets

A Recerver may sell, exchange, convert into money and realise any Security Asset by public auction
or private contract and genesally in any manner and on any terms which he thinks fit
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(b}

©

137

138

13.9

13.10

13.11

1312

1313

1314

The consideration for any such transaction may cousist of casli, debentures or other obligations,
shares, stock o1 other valuable constderation and any such consideration may be payable in a lump
sum or by mstalments spread over any period which he thinks fit

Fixtures. other than landlord's fixtures, may be seveied and sold separately fiom the propetty
containmg them without the consent of the Chargor

Leases

A Recerver may let any Secunty Asset for any term and at any rent (with or without a premsum)
which he thinks fit and may accept a suniendet of any lease or tenancy of any Secunty Asset on any
terms which he thinks fit (including the payment of money to a lessee or tenant on a surrender)

Compromise

A Receiver may settle, adjust, refer to abitration, compronuse and arrange any claim, account,
dispute, question or demand with or by any person who 1s or claims to be a creditor of the Chargor o1
telating in any way to any Secutity Assel

Legal actions

A Recerver may bring, prosecute, enforce, defend and abandon any action, swit or pioceedings m
relation to any Secunity Asset which he thinks fit

Receipts

A Recerver may give a valid ieceipt for any moneys and execute any assurance or thing which may
be proper or desirable for 1eahising any Secunity Asset

Subsidiaries

A Receiver may form a Subsidiary of the Chargor and transfer to that Subsidiary any Security Asset
Delegation

A Receiver may delegate is powers in accordance with this Deed

Lending

A Receiver may lend money or advance credit to any customer of the Chargor, with the prior written
consent of the Secunty Agent

Protection of assets

A Receiver may

(a) effect any repair or msurance and do any other act which the Chargor might do in the
ordnary conduct of its business to protect or improve any Security Asset,

{b) commence and/or complete any building operatton, and

(© apply for and maintan any planning permission, buildmg regulation approval or any other
Authorisabon,

n each case as he thinks fit
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13.15

13.16

14

15

16.

£6.1

Rights of Ownership

A Receiver may manage or use the Secunity Assets and exercise and do (or pernut the Chargor o1
any nannnee of it to exercise and do) all such rights and things as a Receiver would be capable of
exercising or domng tf he were the absolute beneficial owner of the Secunity Assets but subject to the
restrictions mposed an the Chargor under the Facilities Agreement or thus Deed, unless the Secunty
Agent permits otherwise

Other powers
A Recewver may
(a) do all other acts and things which he may considet dessrable or necessary for 1ealismg any

Security Asset ot neidental or conducive to any of the rights, powers or discretions
conferred on a Receiver under or by virtue of this Deed, any other Fmance Document or

law,

(b) exeicise m relation to any Securily Asset all the powers, authorities and things which he
would be capable of exeicising 1f he were the absolute beneficial owner of that Secunity
Asset, and

(c) use the name of the Chargor for any of the above purposes

APPLICATION OF PROCEEDS

Any moneys reccived by the Sccunty Agent or any Recerver after thus Secunty bas become
enfoiceable must be applied 1n accordance with clause 31 (Application of proceeds) of the Facilities
Agiecement

This Clause 1s subject to the payment of any claims having priority over this Security  This Clause
does nat prejudice the mght of any Secured Party to recover any shortfall from the Chargor

EXPENSES AND INDEMNITY
The Chargor must

(a) promptly on demand pay all costs and expenses (inctuding legal fees) mceured 1n connection
with this Deed by any Secured Party, Receiver, attomey, manager, agent or other person
appointed by the Security Agent under this Deed mncluding any aiising from any actual or
alleged breach by any person of any law o1 regulation, whethe: relating to the environment
or otherwise,

(b) keep each of them indemmufied aganst any failure or delay i paying those costs or
expenses, and

{© keep each of them indemmified agamst any loss or hiability ncurred by 1t in connection with
any htigation, arbitration or admmstrative proceedings concerning this Security

DELEGATION
Power of Attorney

The Security Agent or any Recesver may delegate by power ot attoiney or in any other manner to
any person any right, power or discretion execisable by it under this Deed
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163

13

19

191

Terms

Any such delegation may be made upon any terms (including the power to sub-delegate) which the
Security Agent or any Receiver may think fit

Liability

Neithes the Security Agent, nor any other Secured Party nor any Receiver will be in any way hable
or responsible to the Chargor for any loss or lability ansing from any act, default, omussion or
misconduct on the part of any delegate or sub-delegate

FURTHER ASSURANCES

The Chargor must, at its own expense, take whatevet actron the Secunity Agent or a Recewver may
requue for

(a) creating, perfecting o1 protecting any security intended to be cieated by or pursuant to thus
Deed,

(b) facilitating the realisation of any Security Asset, o1 facilitating the exeircise of any right,
power or discretion exercisable, by the Security Agent o1 any Receiver or any of ther
delegates or sub-delegates in respect of any Security Asset, or

(<) creating and perfectmg security n favour of the Secunty Agent (equivalent to the securty
intended ta be created by this Deed) over any Security Assets of the Chargor located i any
junisdiction outside England

This mcludes
6] the re-execution of this Deed,
(a) the execution of any transfer, conveyance, assignment, charge or assurance of any property

whether to the Security Agent or to 1ts nominee, and
() the giving of any notice, order or direction, and the making of any filing or registration,
which, in any such case, the Secunty Agent may think expedient
POWER OF ATTORNEY
The Chargm, by way of security, urevocably and severally appoints the Securnity Agent, each
Recerver and any of its delegates or sub-delegates to be its attorney to take any action which the
Chargor 1s obliged to take under this Deed The Chargor ratifies and confirms whatever any attorney
does or purports to do under 1ts appomtment under thus Clause
MISCELLANEOUS

Covenant to pay

The Chargor must pay or discharge the Secured Obligations i the manner provided for i the
Finance Documents
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19.3
(a)

)

()

19 4

19.5

20,

21,

22
22.1

(2)

Taclung

Each Lender must peifoim its obligations under the Facilities Agreement (including any obligation
to make available finther advances)

New Accounts

If any subsequent charge ot other intetest affects any Security Asset, any Secuied Party may apen a
new account with the Chargo

If a Secwed Party referred to in paiagraph (a) above does not open a new account, it will
nevertheless be treated as 1f it had done so at the tune when 1t received or was deemed to have
recewved notice of that chaige or other account

As fiom that time all payments made to that Secured Party refenied to in paragraph (a) above will be
credited or be tieated as having been credited to the new account and will not operate to reduce any
Secured Obhigation unless the Security Agent expressly agrees othierwise

Tune deposits

Without prejudice to any night of set-off any Secured Party may have under any other Fmance
Document or otherwise, If any time deposit matures on any account the Chagor has with any
Secured Paity within the Securnty Period when

(a) this Security has become enforceable, and

{b) no Secured Obligation 1s due and payable,

that ime deposit will automatically be tenewed for any further matunty which that Secured Party
considers appropriate

Notice of assignment

This Deed constitutes notice n writing to the Chargor of any chaige or assignment of a debt owed by
the Chaigol to any other membe: of the Group and contained in any other Security Document

RELEASE

At the end of the Security Period, the Finance Parties must, at the request and cost of the Chargor,
take whatever action 15 necessary to release the Security Assets from this Secunty

GOVERNING LAW

This Deed and any non-contractual obligations arismg out of or i1 connection with «t are governed
by English law

ENFORCEMENT
Jurisdiction
The Enghsh courts have exclusive jurisdiction to settle any dispute ansing out of ar 1 connection

with this Deed {including a dispute relating to the existence, validity or termunation of thus Deed or
any non-contractual obligation arising out of or m connection with this Deed) (a Dispute)
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(©)

222

The Parties agree that the Enghish courts are the most apptopiiate and conventent courts to settle
Disputes and accordingly no Party will argue to the conhary

This Clause 22 1 (Jurisdiction) s for the benefit of the Secured Parties only As a result, to the
extent allowed by law

(1) no Secured Party will be prevented from taking proceedings 1elating to a Dispute n any
other courts with jutisdiction, and

(1) the Secured Partres may take concwrrent proceedings in any number of jurisdictions
Waver of immanity
The Chargor irrevocably and unconditionally

(2) agrees not to clam any immusmity from proceedings brought by a Secured Party against 1t
relation to this Deed and to ensure that no such claim 1s made on its behaif,

4] consents generally to the giving of any relief or the 15sue of any process in connection with
those proceedings, and

{c) waives all nights of immumity 1n respect of 1t or 1ts assets

THIS DEED has been entered into as a deed on the date stated at the beginning of this Deed
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SCHEDULE 1
SECURITY ASSETS
REAL PROPERTY
None

RESTRICTED ACCOUNTS

CHARGOR

ACCOUNT
BANK

ACCOUNT NUMBER

i QuEST Global Engineenng
Limited

CI1I BANK N A - London Branch
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SCHEDULE 2
FORMS OF LETTER FOR ACCOUNT BANK
PART 1
NOTICE TO ACCOUNT BANK

[On the letterhead of the Chargor]

To [Account Bank]

Copy BNP Panbas Hong Kong Branch
[Date]

Dear Sirs,

Sccurity Agreement dated [®] 2014 between
QuEST Global Engineering Limited and BNP Paribas Hong Kong Branch (the Secunity Agreement)

This letter constitutes notice to you that under the Security Agieement we (the Chaigor) have charged (by
way of a fiist fined charge) m favour of BNP Panbas Hong Kong Branch (the Secunity Agent) all our uights
1n respect of any amount standmg to the credit of the account mamntained by us with you (Account no
[ Jsortcode | 1) (the Resticted Acecount) and the debt repiesented by 1t

Camtahised terms defined (ar incorporated by 1eference) in the Security Agreement have, unless expressly
defined 1n this notice, the same meaning in this notice

We urevocably instruct and authorise you to

(a) disclose to the Secunity Agent any information relating to the Restricted Account requested from you
by the Secuity Agent,

{b) comply with the terms of any wiitten notice o1 mstruction ielating to the Restricted Account received
by you from the Security Agent,

() after the Security has become enforceable in accordance with the Security Agreement, hold all sums
standing to the credit of the Restricted Account to the otder of the Security Agent, and

(d) pay or release any sum standing to the credil of the Resinicted Account 1n accordance with the
written nstructions of the Security Agent

We are not permitted to withdraw any amount from the Restricted Account other than in accordance with the
Secunty Agieement

We acknowledge that you may comply with the mstructions 1n this letter without any further permission
from us or enquiry by you

The mstructions in thus letter may not be revoked or amended without the prior wiitien consent of the
Security Agent

This letter and any non-contractual obligations arising out of or mn connection with 1t are governed by
English law
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Please conflim yow agreement to the above by sending the attached acknowledgement to the Security Agent
at [ADDRESS] with a copy to us

Yours faithfully,

(Authonised Signatory)

QuEST Global Engineering Limited
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PART 2

ACKNOWLEDGEMENT OF ACCOUNT BANK

[On the letterhead of the Account Bank]

To BNP Paribas Hong Kong Branch
Copy QuEST Global Engmeering Limited
[Date]

Dear Sus,

Secunity Agreement dated [@] 2014 between

QuEST Global Engineering Limited and BNP Pauibas Hong Kong Branch (the Security Agreement)

We confirm receipt from QuEST Global Engmeering Limited (the Chaigor) of a nouce dated { Jofa
chaige upon the terms of the Secunty Agreement over all the rights of the Charger to any amount standing to
the credit of 1ts account with us (Accountno | ], sort code | 1) (the Restricted Account) and
the debt iepresented by 1t

We confirm that we

(2)
®
()

(d)

accept the nstructions contamed m the notice and agree to comply with the natice,
have not teceived notice of the inierest of any third party n the Restricted Account,

have neither claimed nor exercised, nor will claim or exercise, any security mteiest, set-off, counter-
claim a1 other right in respect of the Restricted Account, and

will not permit any amount to be withdrawn from the Restricted Account other thar in accordance
with the Security Agreement

This letter and any non-contractual obligations ansing out of or 1 connection with it are governed by
Enghsh law

Yous farithfully,

{Authorised signatory)

[Account Bank]

By countersigmuing this letter the Secunty Agent agrees to the Account Bank paymng all accrued interest on
each Restricted Account to the Chargor in accordance with ifs normal business terms

Yours faithfully,

(Authorised signatory)

BNP Parnbas Hong Kong Branch
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SCHEDULE 3

FORMS OF LETTER FOR RELEVANT CONTRACTS

PART 1
NOTICE TO COUNTERPARTY
To [Contract party]
[Date]
Dea Sus,

Security Agreement dated [@] 2014 between
QuEST Global Engineering Limited and BNP Paribas Hong Kong Branch {the Security Agreement)

This letter constitutes notice to you that under the Security Agieement we have assigned by way of security
to BNP Paribas Hong Kong Branch (the Security Agent) all our nights in respect of [insert details of
Contract] (the Contract)

We confirm that

(a) we will remain hable under the Contract to perform all the obhigations assumed by us under the
Contiact, and

(b) nonc of the Security Agent, 115 agents, any receiver o1 any other person will at any tune be under any
obhgation or hiabihty to you under or in respect of the Contiact

We will also temain entitled to exercise atl our nghts, powers and discretions under the Contract, and you
should continue to give notices under the Contract to us, unless and until you receive notice from the
Secunty Agent to the contrary stating that the secunty has become enforceable [n this event, all the nghts,
powers and discietions will be exercisable by, and notices must be given to, the Secunity Agent o as it
dwects

Please note that we have agreed that we will not amend or waive any provision of or teiminate the Contract
without the prior consent of the Secuiity Agent

This letter and any non-contractual obligations anising out of or wn connection with 1t are governed by
English law

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Security Agent at
[ADDRESS], with a copy to ourselves

Yours faithfully,

QuEST Global Engineering Limited

{Aulhorised signatoty)

0079467-0000084 SN 75903216 27




PART 2

Acknowledgement of Countel party

To BNP Paribas Hong Kong Branch as Security Agent

Copy QuEST Global Engeesing Lunited

[Date]

Dear Sns,

We confirm receipt from QuEST Global Engineering Limited (the Chaigor) of a notice dated [ ]
of an assignment on the terms of the Security Agreement dated [ ] of all the Chargor's rights m

1espect of [msert detals of the Contract] (the Contract)
We confinm that we will pay all sums due, and give notices, under the Contract as directed n that notice

This letter and any non-contractual obliganons arising out of or i connection with 1t are governed by
Enghsh law

Yours faithfully,

{Authorised signatory)

[Counterparty]
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SIGNATORILS

Chaigo

EXECUTED as a DELD by

QuEST GLOBAL ENGINEERING
LIMITED

aching by

Dhrectot

In the presence of

Witness's signature . .

Name Q\;’Q "'*;["5. N

P

Address

CQuest Global-UK Debenlura




Security Agent

BNP PARIBAS HONG KONG NCH

By
el 1O

By

Quest Global-UK Debenture




