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e
THIS BEED is made on the is day of D—ijﬁe,(’ 2017

BETWEEN:

{1

(2

ENQUEST NNE HOLDINGS LIMITED, a company incorporated in England & Wales {company
number 10573435} having is regisierad office at 5th Floor, Cunard House, 15 Regent Sireet,
London, SW1Y 4LR {the "Chargor”); and

B P EXPLORATION COMPANY LIMITED, a company incorporated in England & Walss
{company number SOGC0792)Y, having its registered office at 1 Weallheads Avenus, Dyoe,
Aberdeen, ABZ1 7PB, as security frustee for the Beneficiarias (as defined below) (the “Security
Trustee™)

WHEREAS:

(A}

{B)
(C)

EnCuest NNS Limited (the “Principal”) is a wholly owned subsidiary of the Chargor. The
Principal and the Beneficiaries are parties 1o the Transaction Documents in connection with
certain acquisition and other costs of the Chargor in respect of interests in the Suliom Voe
Tarminal, the Ninlan Pipeline System, the Northern Leg Gas Pipsling and the Magnus Field and
the Magnus South Field.

The Chargor enters into this Deed in connection with the Transaction Documenis.

The Board of Directors of the Chargor is satisfied thal the giving of the security contained or
provided for in this Deed is in the interesis of the Chargor and has passed a resolufion to that
effact.

NOW IT I8 AGREED as follows:

1.

1.1

Befinitions and interpretation
Definitions

Tarms defined in the Sscurity Trust and Waterfall Deed shall, unless otherwise defined in this
Deed, have the same meanings when used in this Desed and in addition in this Deed:

“Authorisation” meaans an authorisation, consent, approval, resolution, licence, sxemption,
filing, notarisation or regisiration;

“Buver 25% Return Amount” has the meaning given to it in the 5PA,;
“Buyer 75% Return Amount” has the meaning given to it in the Call Oplion Desd;

“Charged Property” means all the assets of the Chargor which from tims to time are the
subject of any Security crested or expressed to be created in favour of the Security Trustee by
or pursuant to this Deed;

“Delegate” means any parson appoinited by the Security Trustee or any Receiver pursuant to
Clauses 15.2 1o 15.4 (Delegation) and any person appointed as attorney of the Securlily Trustee
andior any Receiver or Delegats;

“Dispute” has the meaning given to it in Clause 281 {Governing Law and Jurisdictiony,

“Expenses’” means all costs {including legal feas), charges, expenses and damages properly
sustained or incurred by the Security Trustee or any Receiver or Delegate at any time in
comnnection with the Charged Property or the Secured liabiliies or in {sking, holding or
perfecting this Deed or in protecting, preserving, defending or enforcing the security constituted
by this Deed or in exercising any rights, powers or remedies provided by or pursuant to this
Daad {including any right or power to maks payments on behalf of the Chargor under the terms
of this Deed} or by law In sach case on a full indemnity basis;

“Legal Reservations” means:
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{a) the principle that equitable remedies may be granted or refused at the discretion of a
court and the limitation of enforcement by laws relating to insolvency, recrganisation
and other laws generally affacting the rights of creditors;

{b} the time barring of claims under applicable statutes of limitation, the possibility that an
undertaking to assume lability for or indemnify & person against non-payment of UK
stamp duty may be void and defences of set-off or counterclaim; and

{c} similar principles, rights and remedies under English law;

“Liability Period” means the period beginning on the date of this Deed and ending on the
Security Relsase Date;

“LPA” means the Law of Property Act 1925;
“Principal” has the meaning given in recital (A);

“Receiver” means a receiver or receiver and manager of the whole o any part or parts of the
Charged Property;

“Related Rights” means:

{a) all dividends, interest and other distributions of any kind and any other moneys paid or
payable from time to Ume in respect of any of the Becurities;

(B all allotments, acoretions, righis, shares, securities, money or other property accruing,
offerad or issuad from time fo time by way of bonus, capitalisation, conversion,
preferance, option, substitution, exchange, redemplion or otherwise in respect of any
of the Securilies; and

{c) all other rights, assets and advantages from me to time altaching to or deriving from
or exercisable by virtue of the ownership of any of the Securities;

“Secured Liabilities” maans, together:

{a) all present and fulure indebledness, moneys, obligaticns and liabiliies of the Principal
to the Beneficiaries under the Finance Documents, including any liability in respect of
any further advances made under the Finance Documents and including without
timitation Incremental Interest;

(b} until such time as they becorne Excluded Liabilities pursuant to cause 13.2 (Securily
and Secured Obligations Release Date) of the Security Trust and Waterfall Deed, the
Thistie Sacured Obligations;

{c) the Chargor's payment obligations to BPEOC pursuant to part G of scheduie 2 of the
SPA (Posi-Completion Farn-oul), Including any habilty in respect of any further
advances that would give rise to such payment obligations to BPEQC:

{d) the Chargor's payment obligations to BRFEOC pursuant to clause 3.2.7 (Sharing of Net
Cashflow) of the Net Cashfiow Share Deed; and

{e) excluding all amounts owad under {a} to (d}, and without prejudice to the provisions of
paragraphs (a) to {d}, the Chargor's payment obligations o the Beneficiaries under the
Transaction Documents but limited in liability to an amount equal to the aggregate
sum of {i} the Buyer 25% Return Amount and {if} the Buyer 75% Returm Amount, less

$100,000,000 provided that If such calculation produces a negative sum, the amount
shall be $0;

“Securities” means all shares, whether cerlificated or unceriificaled, in the capitai of the
Principal from time to time legally and beneficially owned by the Chargor or in which the
Chargor has an interest, including, without timitation, the shares specified in Schedule 1 (Delais
of Securitiesy;
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“Security” means a morigage, charge, pledge, lien or other securily interest securing any
obligation of any person or any other agreement or arrangament having a similar effect; and

“Security Trust and Waterfall Deed” means the securily trust and waterfall deed entered into
by, amongst others, the Chargor, the Principal, EnCluast Heather Limiled, EnQuaest ple, BP
Exploration Company Limited {in various capacities] and BP Exploration Operating Company
Limited (in various capacities) dated 24 January 2017.

Construction

1.1 Any reference in this Deed 10:

1.1.1

the “Security Trustee”, the “Chargor”, the “Principal”, any “Beneficiary” or any
other person shall be consirued so as to include its constituent persons, successors in
fitle, permitted assigneas and permitied transfarees and, in the case of the Security
Trustes, shall include any person for the lime baing appointed as additional security
frustes pursuant to the Security Trust and Waterfall Deed;

1.1.2 “assets” includes pressnt and fulure properlies, revenues and rights of every
description;

1.1.3 “indebtedness” includes any obligation {(whether incurred as orincipal or as surety)
for the payment or repayment of money, whether present or future, actual or
contingent;

1.1.4 a “person” includes any individual, firm, company, corporation, government, state or
agency of a state or any association, trust, joint venture, consortium or partnership
{whether or not having separate legal personality);

1.1.5 a “regulation” Includes any regulation, rule, official directive, request or guideline
{whether or not having the force of law} of any governmental, intergovernmental or
supranational body, agency, depariment or of any regulatory, seif-regulatory or other
authority or organisation; and

1186 & provision of law is a reference to that provision as amended or re-enacted.

1.2 Clause and Schedule headings are for ease of reference oniy.
1.3 Any reference in this Deed to a charge of any assst shall be construad so as o include the

praceeds of sale of any part of that asset and any other moneys paid or pavable in respect of or
in connection with that asset.

1.4 Any reference in this Deed to any Transaction Document or any other agreement or other
document shall be construed as a reference io that Transaction Document or that other
agreement or document as the same may have been, or may from tims to time be, restated,
varisd, amended, supplemented, substituted, novaled or assigned, whether or not as a result of
any of the same:

1.4

1.4.2

143

14.4

1.4.5

1.4.8
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there is an increase or decrease in any credit made available under that Transaction
Document or other agreemant or document or an increasa or decrease in the period
for which any credit is avallabla or In which it is repavable;

any additional, further or substituted credit to or for such credit is provided;

any rate of interest, commission or fees or relevant purpose is changed:

the identity of the parties is changed;

the identity of the providers of any security 1s changsd;

there is an increased or additional Hability on the part of any parson; or



1.5

1.6

1.7

1.8

18

2.1

4.1

42

1.47 a new agreement is effectively created or deemed o be crealed.

Any reference in this Deed to “this Deed” shall be deemad to be a referance to this Desed as a
whole and not limited to the paricular Clause, Schedule or provision in which the relevant
referance appears and o this Deed as amended, novaled, assigned, supplemeanted, extended
or restated from time to time and any reference in this Deed to a “*Clause” or a *Schedule” s,
uriess otherwise provided, a reference io a Clause or 3 Bchadule of this Deed.

Unless the context otharwise requires, words denoting the singular number only shall include
the plural and vice versa,

Where any provision of this Deed is staled {o include one or more things, that shall be by way of
example or for the avoidance of doubt only and shall not limit the genarality of that provision.

it is intendsd that this doocument shall iake effect as and bs a deed of the Chargor
notwithstanding the fact that the Security Trusiee may not execute this document as a deed.

Any change in the constitution of the Security Trustee or iis absorption of or amalgamation with
any other person or the acquisition of all or part of its undertaking by any other person shall not
In any way prejudice or aflect its rights under this Deed.

Third Party Rights

MNothing in this Deed is intended to confer on any person any right fo enforce or enjoy the
banafit of any provision of this Deed which that person would nat have had but for the Coniracts
{Rights of Third Parties) Act 1998,

Conflict

The rights and obligations of the parties o this Deed and subject io the provisions of the
Sacurity Trust and Watsrfall Deed and where there is any conflict belween the provisions of this
Deed and the provisions of the Security Trust and Waterfall Deed, the provisions of the Sscurity
Trust and Waterfall Deed shall prevail.

Grant of Security

The Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Securily Trustee (as trustee for the Beneficiaries} by way of
first fixed charge ali of its present and fulure right, title and interest in and io the following
assets:

21.1 all Securities; and

212 all Related Rights.

Interest

The Chargor covenants with the Security Trustee to pay interest at the Interest Rate plus two
per cent {2%) on any Expenses payvable as from the date on which the relevant Expense arose
without the necessily for any demand being made for payment.

Expenses, Stamp Taxes and Indemnities

Expenses

Excepi as otherwise provided herein, all costs and expenses incurred in connection with this
Deed shall be paid by the party incurring such cost or expense.

The Chargor shall, within three Business Days of demand, pay to the Security Trustee and sach
Receiver or Delegate the amount of all costs and expenses {including legal fees) incurred by
any of them in connection with the enforcement of, or the defence, protection andfor
preservation of, any rights, remadies and powers under this Deed or the Securily constituted, or

]
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4.3

4.4

4.5

8.1

52

5.3

intanded to be constituled, by this Deed and any proceedings insiituied by or against the
Security Trustes as a consequence of taking or holding the securily constituted, or intended to
be constituted, by this Deed or enforcing any such rights, powsrs and remedies.

Stamp Taxes

The Chargor shall pay, and shall promptly on demand indemnify the Security Trustes and every
Receiver or Delegate against any cost, loss or liability any of them incurs in relation to, all stamp
duty, registration and similar taxes payable in connection with the entry into, performance or
enforcement, of this Deed, the security constituted by this Deed or any judgment given in
connection with this Deead,

General Indemnpity

The Chargor shall, notwithstanding the release or discharge of all or any part of the securily
constituted by this Deed, promplly indemnify the Securily Trustes and svery Recelver and
Delegate against any cosi, loss, liability or damage incurred by any of them as a result of:

4.4.1 any defaull or delay by the Chargor in the performance of any of the obligations
expressed o be assumed by i in this Deed;

4.4.2 the taking, holding, protection or enforcement of the security constituled by this Deed;
and

443 the exercise of any of the rights, powers, discretions and remedies vested in the
Securily Trustee and each Receiver and Delegate by this Dead or by law in respect of
the Charged Property.

Value Added Tax

Any cost or axpense referred to in this Clause 4 is exclusive of any valus added tax that might
ba chargeable in connection with that cost or expense. If any vaive added tax is so chargsabls,
it shall be paid by the Chargor at the same time as it pays the relevant cost or expense.

Effectivensss of Security
Caontinuing Security

The securily constituled by this Deed shall remain in full force and effect as a continuing
security for the Secured Liabilities, unless and until dischargead by the Security Trustes, and will
extend to the ulimate balance of all the Secured Liabilities, regardless of any intermediate
payment or discharge in whole or in part.

Cumulative Rights

The security constituted by this Deed and all rights, powers and remedies of the Security
Trusiee provided by or pursuant to this Deed or by law shall be cumulative and in addition 1o,
and independent of, any other guarantes or Securlly now or subseguently held by the Security
Trustes or any other Beneficiary for the Secured Liabiliies or any other obligations or any rights,
powers and remedies provided by law. No prior Security hald by the Security Trustee {(whether
in its capacily of Security Trustee or otherwise) or any other Beneficiary over the whole or any
part of the Charged Property shall be superseded by, or supsrsede or merge into, the sscurity
constituted by this Deed.

Reinstatement

¥ any dischargs, release or arrangement {(whether in respact of the obligations of the Principal
or the Charger or any Security for those obligations or otherwise) is made by the Security
Trustee or any other Beneficiary in whole or in part on the faith of any payment, Security or
other disposition which is avoided or must be restored in insolvency, liquidation, administration
or otherwise, without limitation, then the liability of the Chargor under, the security constituted by
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54

558

5.6

5.7

this Daed will continue or be reinstated as if the discharge, release or arrangement had not
ooourred.

The Security Trustee may conceds of compromise any claim that any payment or any discharge
is liable to avoidance or restoration.

Waiver of Defences

Maither the security constituted by this Deed nor the rights, powers and remedies of the Security
Trustes provided by or pursuant to this Dead or by law will be affected by an act, omission,
matter or thing which, bui for this Clause 5.5, would reduce, release or prejudice any of iis
obligations under this Deed, any of that security or any of those rights, powers and remedies
{without lmitation and whether or not known to it or the Security Trustee or any other
Baneficiary) including:

551 any time, waiver or consent granted (o, or composition with, the Principal or any other
nerson;

552 the release of any person under the terms of any composition or arrangement with any
creditor of any parsor,

553 the taking, variation, compromise, exchange, renewail or release of, or refusal or
neglect to perfect, take up or snforce, any rights against, or Security over assets of,
the Principal or any other person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to realise the
full value of any Security:

554 any incapacity or lack of power, authority or legal personality of, or dissolution or
change in the members or status of, the Principal or any other parson;

555 any amendment, novation, supplement, extansion {whether of maturity or otherwise),
substitution, restatement {(in each case, however fundamental and of whalsoever
nature and whether or not more onerous), substitulion or replacemant of any
Transaction Document or any other document or Security including without limitation
any change in the purpose of, any extension of or any increase in, any facility or the
addition of any new facility under any Transaction Document or other document or
Security;

556 any unenforceability, illegality or invalidity of any obligation of the Principal or any
other person under any Transaction Document or any other document or Security: or

557 any insolvency or similar proceadings.
Chargor's infent

Without prejudice to the generality of Clause 8.5 {Waiver of Defences), the Chargor expressly
confirms that I inlends that the security constituted by this Deed shall extend from time to time
to any (howaver fundamental) variation, increase, exiension or addition of or to any facility or
amount mads availabls under any of the Transaction Documents andfor any of the Transaction
Documents including, without imitation, any of the same which are for the purposes of or in
connaction with any of the following: business acguisitions of any nature; increasing working
capital; enabling Investor distributions to be made; carrying out restructurings; refinancing
existing facilities; refinancing any other indebledness; making faciliies available 0 new
borrowers; and/or any other variation or exiension of the purposes for which any such faciity or
amount might be mads available from time to tme, together with any fees, costs andfor
expenses associated with any of the foregoing.

fmmediate Recourse

The Chargor walves any right it may have of first reguiring the Security Trustes or any othar
Beneficlary to procesd against or enforce any other rights or Security or claim payment from
any person or file any proof or claim in any insolvency, administration, winding up or liguidation

g
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5.8

5.9

510

5.1

procsedings rslating to any person bafore claiming from it under this Deed. This waiver applies
irrespactive of any law or any provision of any Transaction Document to the contrary.

Appropriations

Until all the Secured Liabilities, and all amounts which may be or become due and payable in
respect of the Secured Liabilities, have been irrevocably paid, performed and discharged in full,
the Security Truslee may:

8.8.1 without affecting the lability of the Chargor under this Deed:

{a) refrain from applying or enforcing any other moneys, Security or rights hald
or received by it in respect of the Secured Liabilities; or

{b) apply and enforce the same in such manner and order as It sees fit (whelher
against the Secured Lisbilities or otherwise) and the Chargor shall not ba
entitled 1o direct the appropriation of any such monays, Security or rights or
o enjoy the benefit of the same; and/or

58.2 hold in & suspense account any moneys received from or on behalf of the Chargor in
respect of the Secured Liabiliies. Amounts standing 1o the credit of any such

suspense account shall bear interest at a rate considered by the Security Trustes io
be a fair market rale.

Deferral of Chargor's Righis

Until all the Secured Liabilities, and all amounts which may be or become due and payable in
respect of the Secured Liabilities, have been irrevocably paid, performed or discharged in full
and unless the Security Trustes otherwiss directs, the Chargor shall not exercise any rights
which it may have by reason of parformance by it of its obligations under this Dsed or by reason
of any amount being pavabile, or liability arising under, this Deed to:

591 be indemnified by the Principal;

582 claim any contribution from any other guarantor of the Principal's obligations under
any Transaction Document;

583 take the benefit {in whole or in part and whether by way of subrogation or otherwise)
of any rights of the 3Security Trustee andlor any other Beneficiary under the
Transaction Documents or of any other guarantee or Security taken pursuant to, orin
connection with, the Transaction Documents;

584 bring legal or other proceedings for an order requiring the Principal to make any
payment, or perform any obligation, in respect of which the Chargor has given an
underiaking or indemnity under this Deed;

58.5 axercise any right of set-off against the Principal; and/for

596 claim or prove as a creditor of the Principal or In ils estate In compelition with any
Beneficiary.

The rights of the Security Trustes andfor any of the other Beneficlaries under Clause 5.9 above
shall be free from any right of guasiretsiner or other rule or principle of fund ascertainment
arising either al law or in equity.

iIf the Chargor receives any benefit, payment or distribution in relation 1o any rights referred to in
Clause 5.9 above, it shall hold that benefit, payment or distribution to the extent necessary to
enable all the Secured Liabilities, and all amounts which may be or become due and payable in
respact of the Securad Liabilities, to be repaid In full on trust for the Security Trustee {as trustee
for the Beneficiaries} and shall prompily pay or transfer the same to tha Security Trustee or as
the Security Trusiee may direct for applicalion in accordance with the Security Trust and
Waterfall Deed.
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5.12

6.1

6.2

7.1

Ho Security held by Chargor

The Chargor shall not take or receive any Securily from the Principal or any other person in
connaction with the Secured Liabilities. However, If any such Security is so iaken or received
by the Chargor:

5121 it shall be hald by the Chargor on trust for the Security Truslee {as trustes for the
Beneficiaries), togethsr with all moneys at any time received or held in respect of such
Security, for application in or towards payment and discharge of the Secured
Liabliities; and

5122 ondemand by the Security Trustee, the Chargor shall promptly transfer, assign or pay
o the Securily Trustee all Security and all moneys from time o time held on trust by
the Chargor under this Clause 5.12.

Perfection of Security
Deposit of Documents of Title

The Chargor shall promptly deposit {or procure there to be daposited) with the Security Trustes
or as it may direct:

6.1.1 all original share certificates and other documents of title or evidence of ownership
from time to time relating to any Charged Property;

6.1.2 all stock transfers forms {with the nams of the transferes, the consideration and the
date left blank} and such other documents, in each case duly completad and executad
by or on behalf of the Chargor, as the Security Trustea may from time to time request
in order {0 enable the Becurity Trustes or any of its nominees or any purchaser or
transferse lo be registered as the owner of or otherwise oblain a jegal title to or to
perfect its securily over any Charged Property.

Cusfody

The Security Trustee shall be entitled to provide for the safe custody by third parties of all share
cerificates and other documents of title relating to any Charged Property which is deposited
from time o time with if or any of its nominees and the Securily Trusiees shall not be responsible
for any loss of or damags to any such documents of title.

Further Assurance
Furthor Assurance

The Chargor shall prompily do all such acts and execule all such documents (including
assignmernts, fransfers, morigagas, charges, notices and instructions) as the Security Trustee or
any Receiver may reasonably specify {and in such form as the Security Trustes or any Recsiver
may reasonably require in favour of the Security Trustes or ifs nomines{s)) where the Chargor
shall use ils reasonable endeavours to oblain any such consent to

7.1.1 perfect the security created or intended to be crealed in respect of the Charged
Property {which may includs the exacution by the Chargor of a morlgage, charge,
assignment or other Sacurity over all or any of the assets forming part of, or which are
intended to form part of, the Charged Property);

72 faciiitate the exercise of any rights, powers and remedies of the Security Trustee or
any Receiver or Delagate provided by or pursuant {o this Deed or by law; and/or

7.1.3 faciitate the realisation of the assets which form part of, or are intended to form part
of, the Charged Property.

10
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7.2

7.3

8.1

8.2

8.3

8.4

a.5

8.6

8.7

Mecessairy Action

The Chargor shall take all such action as Is avallable to i {including making al filings and
registrations) as may be necessary for the purpese of the creation, perfection, protection or

maintenance of any securily conferraed or intended 1o be conferred on the Sscurity Trustees by or
pursuant to this Deed.

implied Covenants for Title

Each of the charges granted by the Chargor under this Deed are granted with full title guaraniee
in ascordance with the Law of Property {(Miscellaneous Provisions) Act 19894, save that the
covenants set out in Section 2(1){a) and Section 3 of that Act shall extend to the Chargor
without, in each case, the benefit of Section 6(2) of that Act.

Warranties

General

The Chargor makes the warranties set out in this Clause 8 io the Security Trustee on the date
of this Deed.

Status

it is a limited liability company, duly incorporated and validly existing under the law of its
jurisdiction of incorporation and it has the powsr (o own its assets and carry on its business as it
is being conducted.

Binding Obligations

Tha obligations expressad to be assumed by R In this Deed are legai, valid, binding and
enforceable obligations and {without limiting the generalily of the foregoing and subject to the
Legal Reservations), this Deed crestes the security which it purports to creaie and that security
is valid and effective security.

Power and Authority

it has the power o enter into, perform and deliver, and has taken all necessary action to
authorise s eniry inlto, performance and delivery of, this Desd and the fransactions
contemplated by this Deed,

Mo iimit on its powers will be exceeded as a result of the grant of securily contemplated by this
Deed.

Non-confiict with Other Obligations

The entry into and perfermance by it of, and the transactions contemplated by, this Deed and
the granting of the security under this Deed do not and will not conflict with:

861 any law or regulation applicable to i
BB.2 its constitutional documents; or

863 any agreement or instrument binding upon it of any of iis assals or constitute a default
or termination event (however describaed) under any such agreement or instrument,

nar {except as provided in this Deed) result in the existence or imposition of, or obligs it to
create, any Security in favour of any person over all or any of its assels,

insolvency and Cenire of Main Interests and Establishments

itis not insolvent as defined in the Insolvency Act 1986 and is able to pay its debis as they fall
due and, for the curposes of The Councll of the European Union Regulation No. 1346/2000 on

i1
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8.8

8.9

810

8.1

8.12

8.13

8.14

8.15

816

Insolvency Froceedings, its centre of main interest {as that term is used in article 3{1} of that
Regulation} is sluated in its jurisdiction of incorporation and it has no "sstablishment” {as that
term is used in article 2(h} of that Regulation} in any other jurisdiction.

Validity and Admissibility in Evidence

Subject to the Lagal Reservations, all Authorisations required to:

881 enabie it lawlully (o enter into, exercise its rights and comply with iis obligations in this
Dead;

B8.8.2 makea this Deed admissible in evidence in its jurisdiction of incorporation; and

883 enable it to create any Security expressed to be created by it by or pursuant to, or, as
the case may be, any Securily expressed lo have been created by it and fo be
evidenced in, this Deed and to ensure that such Security has the priority and ranking #t
is expressed to have,

have been oblained or sffected and are in full force and effact, except for any registrations and
filings referred to in Clause 8.12 (No Filing or Slamp Taxes) below.

Gaverning Law and Enforcement

The choice of English law as the governing law of this Deed will be recognised and snforcad in
its jurisdiction of incorporation.

Any judgment obtained in the courts of England in relation to this Desd {or, in the case that this
Deed confers jurisdiction to settle dispules on any other courts, any judgment obtained in those
other courts) will be recognised and enforced in its jurisdiction of incorporation.

it has entered into this Deed for private, commercial purposes and, in any proceedings taken in
its jurisdiction of incorporation in relation to this Deed, it will not be entitled to claim for itself or
any of its assets immunity from suill, execution, altachment or other legal process.

No Filing or Stamp Taxes

Uinder the law of ils jurisdiction of incorporation it is not necessary that this Deed be filed,
recorded or enrolled with any court or other authorily In that jurisdiction or that any stamp,
registration, notarial or similar taxes or fees be paid on or in relation fo this Deed or the
transactions contemplated by this Deed, except registration of a certified copy of this Deed at
Companies House under Section B58A of the Companies Act 2006 and payment of associated
fees, which registration and feas will be made and paid promptly afler the date of this Deed.

Mo Breach of Law or Defaull
It has not breached any law or regulation which breach could or might result in any material
adverse change in its financial condition, business or assels.

it is not in material breach under any agreement o which it is a party nor is it in default in
respect of any material financial commitment or liability.

Mo Misfeading Information

All financial and other information provided by it {including iis advisers) o the Security Trustes
was true, complate and accurate in all malerial respects as at the dale it was provided and is
not misleading in any respect.

Mo Proceedings Pending or Threatened

No itigation, arbitration or administrative proceedings or investigations of, or before, any court,
arbitral body or agency which, if adversely delermined, could or might resull in any malerial
adverse change in its financial condition, business or assels have (to the besi of its knowledge
arwl balief {having made due and careful enguiry}) been started or threatened against it

12
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8.17

8.18

819

8.20

8.21

8.1

8.2

8.3

8.4

9.5

9E

Creation of Security

Subject to the Legal Reservations, this Deed creates or, as applicable, svidences in favour of
the Security Trustes the security which it purports {o creale or svidence with the ranking and
priority which it is expressad {0 have,

Without limiting Clause 8.17 above, iis payment cbligations under this Deead rank at least par/
passy with the claims of all its other unsecured and unsubordinated creditors, except for
obligations mandatorily preferred by law applying to companies generally.

No Security exists over all or any of the Charged Property.

Good Tile to Assels

It is the sole legal and beneficial owner of the asseis over which it purports to grant security
unider this Deed.

Continuing Warranties

The Chargor undertakes with the Security Trustes that the warranties in this Clauss 8 {save for
Clauses 8.8 (Non-conflict with Other Obligations) and 8.16 (No Procsedings Pending or
Threatened)) will be frue and accurate throughout the continuance of this Deed by reference {0
the facts and circurnstances existing from time to time.

Undertakings
General

The undertakings in this Clause 8 remain in force from the date of this Deed for 50 long as any
amount is oulsianding under this Deed.

Negative Pledge

The Chargor shall not create or exiend or permit to arise or subsist any Security over the whole

or any part of the Charged Property, other than with the prior writen consent of the Security
Trusise.

Resfriction on Disposals

The Chargor shall not enter info a single transaction or a seres of transactions {(whether related
or not) and whether voluntary or involuntary to sell, transfer, assign, lend or otherwise dispose

of the whole or any part of the Charged Property, other than with the prior written consent of the
Seacurity Trusiee,

Variation of Rights

The Chargor shall not, without the prior wrillen consent of the Sacurity Trustes, causs or permit
any of the Charged Property 1o be consolidaied, sub-divided or converted or the other capital of

the Principal to be re-organised, exchanged or repaid or any further shares in the capital of the
Principal to be issued.

Exercise of Member's Rights

The Chargor shall nol, without the prior written consent of the Security Trustee, do or cause or
permit to ba dons anything which shall requirs the Chargor and/or tha Principal to treat any
person who is not the registered holder of any of the Charged Property as entitted to enjoy or
exarcise any rights of @ member in relation to the whole or any part of the Charged Property,
except pursuant to the terms of this Deed.

Calls and Other Obligations

The Chargor shall promptly pay all calls, inslaiments and other amounts that may be or become

due and payable in respect of all or any part of the Charged Properiy and, i it falls io do so, the

Security Trustee may slsct (but shall not be obliged) o pay such amounts on behalf of the
13
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9.7

9.8

9.8

9.10

2.1

8.12

$.13

14,

10.1

Chargor. Any amounis 50 paid by the Security Trustee shall be reimbursed by the Chargor o
the Securlty Trustee on demand and shall carry interest at the rate specified in Clause 3
{Inferest) from the dale of payment by the Securily Trusies up to and including the date of
reimbursement by the Chargor (after as well as before any judgment).

The Chargor shall comply with, and shall remain liable to observe and perform, all of the othar
conditions and obligations assumed by it in respect of all or any part of the Charged Property.

Communications

The Chargor shall forward to the Security Trustee anv notices, reports, accounts, circulars and
other documents or communications relating 10 the Charged Properly as scon as they are
received by it or on its behalf.

Without prejudice to Clause 9.8 above, the Chargor shall forward to the Security Trustee as
soon as they are received by it or on its hehalf, and shall comply with, all reguests for
information which Is within its knowledge and which it is required to comply with by law
{including, without limitation, all requesis made under Seclion 783 of the Companias Act 2006)
or under the articles of assoclation or other constitutional documents relating o any of the
Charged Property and, if it fails {0 do s0, the Security Trustee may elect (but shall not be
obliged} to provide such information as i may have on behalf of {and at the expense of} the
Chargor.

Acqguisition of Charged Property
The Chargor shall promptly notify the Security Trustee of:

8.10.1  its acguisition of, or of its agreement to acquirg, any Securities; and

8.10.2 the accrual, offer or issus of any Related Rights and shall, if requested by the Security
Trustee, acquire {by payment or olherwise} any Related Rights if failure to take up
such Related Rights might, in the opinion of the Security Trustes, prejudice the value
of, or the ability of the Security Trustee o realise, the security constituted or intended
o be constituiad by this Deed.

{nformation

The Chargor shall promplly supply to the Security Trustee such information as the Security
Trustee may reasonably require about the Charged Property and its compliance with the terms
of this Deed and such further information regarding its financial condition, assets and operations
as the Security Trustee may reasonably request,

The Chargor shall promptiy notify the Security Trustes in writing of any action, claim or demand
made by or against It in connection with all or any part of the Charged Property or of any fact,
malter or ciroumstance which may reasonably be expected with the passage of time to give rise
to such an action, ¢laim or demand, together with the Chargor's proposals for settling,
liguidating, compounding or cantesting the same and shall, subject ic the Security Trustee's
approval of such proposais, implement them at its own expense.

Not Jeopardise Secudiy

The Chargor shall not do or cause or permit to be done amvthing which might in any way
depreciate, jeopardise or otherwise prejudice the value to the Security Trustee of the security
constituted or intended to be constituted by this Deed.

Voting Rights and Dividends

Before Enforcament

At any time prior to the security constituted by this Deed becoming enforceable the Chargor
shall be entitled o exsrcise all voling and other rights and powers in respect of the Charged
Property or, if any of the same are exercisabie by the Security Truslee or any of its nominess, {0
direct in writing the exercise of those voling and other rights and powers, provided that the

i4

UK -215161436.14



10.2

11.

exercise of or faillure to exercise those voling or other rights and powers would not, in the
opinion of the Security Trustes, have an adverse effect on the value of the Charged Property or
otherwise prejudice the interests of the Sscurity Trustes under the Transaction Documents.

ARer Enforcement

Al any time after the security constituled by this Deed has become enforceable, the Security
Trustes may at its discretion {in the name of the Chargor or otherwise and without any further
consent or authority from the Chargor and irrespective of any direction given by the Chargor):

10.2.1  exercise or direct the exercise of {or refrain from exercising) all voling and other righis
and powers in respect of the Charged Property (and the Chargor shall comply or
procure compliance with any directions of the Security Trusiee in respect of the
exarcise of those voling and other rights and powers and shall {and shall procure that
any of its nominess shall) accept short notice for and attend any maeting of the
holders of any Charged Property and shall promptly exscute andfor deliver 1o the
Security Trustes such forms of proxy as the Security Trustee requires with a view 1o
snabling such person as i selects to exercise those voling and other sights and
powears};

10.2.2  apply &l dividends, interest and other monsys paid or pavable in respect of the
Chargad Property in accordance with the Security Trust and Waterfall Deed and,
any of the same are paid or payable to the Chargor, the Chargor shall hold all such
dividends, inlerest and other moneys on trust for the Security Truslee {as trustes for
the Beneficiaries) and pay the sames immediately to the Security Trusiee or as it may
direct 1o be applied in accordance with that provision;

10.2.3  if not already so0 transferred, transfer the Charged Property into the nams of, or {as

applicable} into an account in the name of, the Security Trusiee or any of its
nominees; and

10.2.4  in addifion to any other power created under this Deed, exercise or direct the exercise
of {or rafrain from exercising) all the powars and rights conferred on or exercisable by
ihe legal or beneficial owner of the Charged Property and, except as expressly
provided for in the Deed, all the powears and discretions conferred on trustees by the
Trustes Act 1925 and the Trustes Act 2000, including, without limitation, the general
power of investment sel out in Section 3 of the Trustee Act 2000, provided that the
duty of care set out in Section 1{1} of the Trustee Act 2000 shall not apply to the
exercise of any other power of invesiment (however confarred) by the Securily
Trustee or any of its nominees in respect of securitias or property subjact to a trust,

Enforcement of Security
When Security becomes Enforceable

The securily constituted by this Deed shall be Immediately enforceable and the power of sale
and other powsrs conferred by Section 101 of the LPA, as varied or extended by this Deed,
shall be immediately exercisable following a Declared Event of Default in accordance with the
terms of the Securily Trust and Waterfali Deed and subject to the provisions of clause 16
{Distressed Disposals and Fair Value) thereof.

After the security constituted by this Dead has become enforceable, the Security Trustas may in
its absdlute discretion enforce ali or any part of that securily st the times, in the manner and on
the terms it thinks fit and take possession of and hold or dispose of all or any part of the
Charged Property.

Right of Appropriation

To the extent that any of the Charged Property constitutes “financial collateral” and this Deed
and the obligations of the Chargor under this Deed constitute a “security financial collateral
arrangement” {in each case as defined in, and for the purposes of, the Financial Coliateral
Arrangements {No. 2} Reguiations 2003 (&1 2003 No. 3226) {the “FCA Regulations™), the

15
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12,

124

12.2

12.3

13

131

13.2

Security Trustee shall have the right, at any time after the securily constituted by this Deed has
become enforceable, to appropriate all or any part of such financial collateral in or towards
discharge of the Secured Liabilities. For this purpose, the parties agree that the value of any
Charged Property constituting such financial collateral shall be determined in accordance with
the Security Trust and Waterfall Deed. In each case, the parlies agree that the manner of
valuation provided for in this Clause 11.3 shall constilule a commercially reasonable manner of
valuation for the purposas of the FCA Regulations.

Redemption of Prior Morigages

The Ssacurity Trustes or any Recsiver may at any time:

11.4.17  redeem any prior Security over any Charged Property; or
11.4.2  procure the transfer of that Sacurity to the Security Trustes; or

11.4.3 setlie and pass the accounts of the person or persons entified 1o such Security (and
any accounts so settied and passed shall be conciusive and binding on the Chargor).

Al principal moneys, Interest, cosis, charges and expenses of and incidental to any such
redemption or transfer shali be paid by the Chargor to the Securily Trustes and every Receiver
on demand and shall be securad by this Deead.

Extension and Variation of the LPA
Generai

For the purposes of all powers implied by the LPA, such powsrs shall arise {and the Secured
Lizbilities shall be deemed to have become due and payable for that purpose) on the date of
this Deed,

Section 103 of the LPA {resiricling the power of sale) and Section 93 of the LPA {restricting the
right of consolidation) shall not apply to the security constituted by this Deed.

Privileges

Each Receiver and the Security Trustes is entitied to all the rights, powers, privieges and
immunities conferred by the LPA on morigagess and receivers.

Appointment of Receiver
Appointment

Al any time after the security constituted by this Deed has become enforceable or if an
apolication is presented for the making of an administration order in relation to the Chargor or
any person who is entitled to do so gives written notice of its intention to appoint an
administrator of the Chargor or files such a notice with the court or if the Chargor s0 requesis
the Security Trustee in wriling {in which ¢ase, in each such case, the security constiiuted by this
Deed shall become immediately enforceable), the Security Trustes may, without prior notice to
the Chargor, appoint free from the restriclions imposed by Section 108(1) of the LPA sither
under seal or in writing under its hand any one or more persons to be a Receiver of the whole or
any part or parts of the Charged Property in like manner in every raspect as if the Security
Trustes had become entitled under the LPA 1o exercise the power of sale conferred under the
LPA.

Removal

The Security Trustee may by writing under s hand {or by an application to the court where
raquired by law):

13.21 remove any Receiver appointed by it; and

16
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13.3

13.4

13.5

13.8

13.7

14.

141

14.2

14.3

13.2.2  appoint, whenaver it deems it expedient, any ong or more persons o be a2 new
Receiver in the place of or in addition to any Receiver.

Statutory Powers of Appointment

The powers of appointment of a8 Receiver conferred by this Deed shall be in addition to all
staiutory and other powers of appointment of the Security Trusise under the LPA (as extended
by this Deed} or otherwise and such powers shall be and remain axercisable from tims to time
by the Security Trustee in raspect of any part or parts of the Charged Property.

Capacity of Receiver

Each Recelver shall be deemed to be the agent of the Chargor for all purposes. The Chargor
alone shall be responsible for & Recsiver's confracts, engagements, acts, omissions, defaults
and losses and for liakilities incurred by him (other than any negligent act or wilful default) .

The agency of each Receiver shall continue until the Chargor goes into liguidation and after that
the Receiver shall act as principal and shall not become the agent of the Security Trustes,

if thers is more than one Recelver holding office at the same time, sach Receiver shall {unless
the document appointing him states otherwise) be entilled 1o act {and 1o exercise all of the

powers conferred on a Recelver under this Deed) individually or together with any other person
appointed or substituted as Receiver.

Remuneration of Recelver

The Security Trusiee may fix the remuneration of any Receiver appointed by it without any
resiriction imposed by Section 109(8) of the LFA and the remuneration of the Receiver shall be
a debt sscured by this Deed, which shall ba dus and payable immediately upon its being paid
by the Security Trustee.

Powers of Recelver

General

Each Receiver has, and is entitled (o exercise {fo the extent permitted by law), all of the rights,
powers and discrations sel out below in this Clause 14 In addition o those conferred by law.

Without prejudice {o the generality of this Clause 14, each Receiver shall have (to the sxient
permitied by law} all the righis, powers and discrelions of an administrative receiver under
Schedule 1 to the insolvency Act 1888 whether he falls within the statutory definition of an
adminisirative receiver or not.

Specific Powers

Each Receiver shall have {lo the exient permilted by law) the following powers {and every
reference in this Clause 14.3 to the “Charged Property” shall be read as a reference (o that
part or parts of the Chargsed Property in respect of which that Recelver was appointed):

14.3.1  powerto take immediate possession of, gel in and collect any Charged Property;

14.3.2 powsr o sell, exchangs, convert into money and realise any Charged Property by

public auction or private confract and generally in any manner and on any terms as he
thinks fit;

14.3.3  powsr o exercise all voling and other righis and powers In respect of any Charged
Property,

14.3.4 power to appoint and discharge managers, officers, agents and others for the
purposes of this Deed upon such terms as {o remuneration or otherwise as he thinks
fit and power to discharge any such persons appointed by the Chargor (and the costs
mcurred by any Rsceiver in carrying out such acts or doing such things shall be

17
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14.4

15.

158.1

182

18.3

15.4

reimbursed to that Receiver by the Chargor on demand and until so reimbursed shall
carry interest at the rate specified in Clause 3 {Inferest) from the dale of payment by
the Receiver until reimbursed {after as well as before any judgment});

14.3.5 power lo raise and borrow monay either unsecured or {with the prior consent of the
Security Trustes) on the security of any Charged Property either in priority to the
security constituted by this Deed or olherwise and generally on any terms and for
whatever purpose he thinks fit;

14.3.6 power lo seille, adjust, refer to arbilration, compromise and arrange any claims,
accounts, disputes, questions and demands relating in any way to any Charged
Property;

14.3.7 powsr to bring, prosecute, enforce, defend and abandon all actions, sulls and
proceedings in relation o any Charged Property which may seem io him to be
expedient;

14.3.8 power to give valid receipts Tor all moneys and executs all assurances and things
which may be proper or desirable for realising any Charged Property,

14.3.89 power {0 exercise in relation to any Charged Property all the powers and rights which
he would be capable of exercising if he were the absolute beneficial owner of the
same;

14.3.10 power o do all other acls and things which he may consider desirable or necessary
for realising any Charged Property or incidental or conducive to any of the rights,
powers or discretions conferred on a Receiver under or by virtue of this Deed; and

14.3.11  power to exercise any of the above powers in the name of or on behalf of the Chargor
or in his own name and, in each case, at the cost of the Chargor,

Security Trustee's Powers

To the fullest exient permitted by law, any right, power or discretion conferred by this Deed
(either expressly or impliediy) upon 2 Receiver may after the securlly constitutad by this Desd
has become enforceable be exgroised by the Security Trustee in relalion lo any Charged
Property, irespective of whether or not it has taken possession of any Charged Proparty and
without first appointing a Receiver or notwithstanding the appointment of a Recaiver.

Discrations and Delegation
Discrelion

Any liberty or nower which may be exercised or any determination which may be made under
this Deed by the Secuwrity Trusiee or any Receiver may (uniess otherwise provided for) be
exercised or made in its absolule and unfetiered discretion without any obligation (o give
regasons.

Delegation
Each of the Security Trustee and any Receiver may delegate {gither generally or specificaliy) by
powsr of altorney or in any other manner (o any person any right, power, authority or discration

corferred on it by this Deed (including the power of atiorney).

Any such delegation may be made upon such terms and conditions {including the power lo sub-
delegate} as the Security Trusies or any Receiver {(as the case may be) shall thinik fit.

Meither the Security Trustes nor any Receiver shall be in any way liable or responsible to the

Chargor for any loss or llability arising from any act, defsult, omission or misconduct on the part
of any Delegate.
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18.1

18.2

17.

17.1

17.2

18.

18.1

18.2

Power of Atiorney
Appoimtment and Powers

The Chargor, by way of securily, irevoosbly appoints the Security Trustee, every Receiver and
every Delagats severally and independently to be its altornsy and in its name, on its bahalf and
as its act and deed to executs, deliver and perfect all documents and do all things which the
aliorney may consider to be required or desirable for:

16.1.1  carrving out any obligation imposed on the Chargor by this Deed and which the
Chargor has failad to do; and

16.1.2  enabling the Security Truslee or any Receiver or Delegate to exercise, or delegate the
exercise of, any of the rights, powers, authorities and discretions conferred on it or him
by or pursuant to this Deed or by law (including i{he exercise of any right of an
absolute legal or beneficial owner of the Charged Property), on or after the ocourrence
of a Declared Event of Dafault which is continuing.

Ratification

The Chargor shall ratify and confirm whatever any attorney does or purporis to do pursuant to
its appointment under Clause 16,1 (Appointment and FPowers).

Frotection of Purchasers
Consideration

The receipt of the Security Trustee or any Recelver or Dalegate shall be a conclusive discharge
to a purchaser and, in making any sale or other disposal of any of the Chargad Properly or in
making any acquisition in the exercise of their respeclive powers, the Security Trustes, every
Raceivar and svery Delegate may do so for such consideration, in such marner and on such
ferms as it or ha thinks fit.

Protection of Third Parties

Mo person (including a purchaser) dealing with the Security Trusiee, any Receiver or any
Delegate shall be bound to enquire:

17.2.1  whasther the Secured Ligbilities have hecome payabls; or

17.2.2  whether any power which the Security Trusiee or any Receiver or Delagate is
ourporting to exercise has arisen or become exercisable; or

17.24.3  whether any Secured Liabilities remain due to the Security Trustes; or

17.2.4  how any money paid to the Security Trusies or o any Receiver or Delegale is to be
applisd,

or shall be concerned with any propriety, regularity or purpose on the part of the Security
Trustes or any Receiver or Delegals in such dealings or in the exercise of any such power.

Application of Proceeads

Order of Application

All moneys recsived or recovered by the Security Trustee, any Recelver or any Delegale
pursuant o this Deed, after the security constituted by this Deed has become enforceable, shall
{subject to the claims of any person having prior rights thereto and by way of variation of the
provisions of the LPA) be applied in acoordance with the Security Trust and Waterfali Deed.

The provisions of the Security Trust and Waterfall Deed will override any appropriation made by
the Chargor.
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18.3

18.4

18.5

18.

1914

19.2

20,

20.1

Mew Accounts

After the security constituted by this Deed has become enforceable or if the Security Trustee at
any lime receives, or is deemed 1o have received, nolice of any subseguent Security or other
interast affecting any Charged Property, the Security Trustes may open a new account in the
name of the Chargor.

If the Security Trustee doss not open a new account, it shall nevertheless be treated as if it had
dons so at the time whan i received, or was deemed to have received, such notice. As from
that time all payments made by or on behalf of the Chargor to the Sacurity Trustee shall be
credited or be treated as having been credited o the new account of the Chargor and not as
naving been applied in reduction of the Secured Liabilities.

Currency Conversion

Far the purpose of or pending the discharge of any of the Secured Liabilities, the Security
Trusiee and each other Baneficiary may {in its absolute discretion) convert any maoneys
received or recovered by it or any Receiver or Delegate pursuant to this Deed or any moneys
subject to application by it or any Receiver or Delegate pursuant to this Desd from one currency
to another and any such conversion shall be made at BNP Paribas’s spot rate of exchange for
the time being for oblaining such other currency with the first currency and the Sacured
Lizbllities shall be discharged only o the extent of the net proceeds of such conversion realised
by the Security Truslee or that Beneficiary. Nothing in this Deed shall require the Security
Trustee {o make, or shall imposse any duly of care on the Security Trustee or any other
Beneficiary in respect of, any such currency conversion.

Mo Liability as Morigages in Possession
No Liability

Meither the Security Trustes nor any Receiver or Delegate shall in any circumstances {(sither by
reason of taking possession of any Charged Property or for any other reason and whether as
mortgagee in possession or on any other basis) be liable to account to the Chargor for anything,
except actual receipts, or be liable to the Chargor for any cosis, charges, losses, liabilities or
expenses arising from the realisation of any Charged Property or from any act, default or
ormission of the Security Trustes, any Receiver, any Delegate or any of their respective officars,
agents, employess or nominees in refation to the Charged Property or from any exercise or
purported exercise or non-exarcise by the Becurity Trustee or any Receiver or Delegate of any
nower, authority or discretion provided by or pursuant to this Desd or by law or for any other
foss of any nature whatsoever in connection with the Charged Properly, the Transaclion
Documents or this Deed.

No Obligations in refation to Charged Property

MNelther the Security Trustee nor any of its nomineas shall be liable to make any payment in
respect of any calls, instalments or other amounts that may be or become due in respect of the
Securities or be under any duly 1o ensure that any Relsted Rights receivable in respect of the
Securities are duly and punctually paid, received, collected or exercised when thay become due
and payable or exercisable, or to ensure the taking up of {or any offer of) any Related Righis
accruing, offered or issued at any time in respect of the Securities, or to make any enquiry into
the nature or sufficiency of any payment paid or received in respect of the Securities or o
present or file or make any claim, take any action or do any other act or thing for the purpose of
collecting andfor enforcing the payment of any amount in respect of any Securities or to enforce
any other right, title or interest to which the Security Trustee or any of its nominees may at any
time be entitled pursuant to this Deed.

Sot-off

Without limiting any other righis conferred on the Security Trustee by law or by any other
agresments entered into with the Chargor, the Security Trustes may (but shall not be obliged to)
sat off any matured obligation due from the Chargor under this Deed {fo the extent bensficially
owned by any Beneficlary) against any matured obligation owed by the Beneficlaries o the
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Chargor, regardiess of the place of payment, booking branch or currency of either obligation. If
the obligations are in different currencies, the Security Trustes may convert either obligation at
a marke! rale of exchange in its usual course of business for the purpose of the set-off, If the
obligation owed by a Beneficlary is unliquidated or unascertained, the Securily Trustee may set
off in an amount estimated by it in good falth to be the amount of that obligation.

Fayments

Manner of Paymenis

The Chargor shall make all paymenis required {o be made by it under this Deed available to the
Securily Trustee (Unless a contrary indication appears in this Deed) for value on the due date at
the time and in such funds specified by the Security Trustes as being customary at the time for
settlement of transactions in the relevant currency in the place of payment. Payment shall be
made in the currency in which the relevant indebladness is denominated or, if different, is
expressed to be pavable and to such account in the principal financial centre of the country of
that currency with such bank as the Security Trusiee specifies,

Mo Sef-off by Chargor

Al payments to be made by the Chargor under this Deed shall be calculated and be made
without (and fres and clear of any deduction for) sat-off or counterclaim.

Certificates and Determinations

Save (o the exient the Securily Trust and Waterfall Deed otherwise provides in relation to a
Beneficlary, any ceriificale or determination by the Security Trustee of a rate or an amount
under this Deed is, in the absence of manifest error, prima facle evidence of the maliers to
which it relates.

Fartial invalidity

If. al any time, any provision of this Deed is or becomes llagal, invalid or unenforceabls in any
respect under any law of any jurisdiclion, neither the legality, validity or enforceabllity of the
remaining provisions of this Desd nor the legality, validity or enforceability of such provision
under the law of any other jurisdiction will in any way be affected or impaired and, if any part of
the security constituted, or intendad to be constiiuied, by this Deed is invalid, unenforceable or
ineffective for any reason, that shall not affect or impair any other part of the sacurity.

Remedies and Waivers

Ne failure to exarcise, nor any delay in exercising, on the part of the Security Trustes, any right,
remedy or power under this Deed shall operate as a waiver, nor shall any single or partial
exercise of any right, remedy or power pravent any further or other exercise or the sxercise of
any other right, remedy or power. The rights, remedies and powsrs provided in this Deed are
cumulative and not exclusive of any rights, remedies or powers provided by law.,

Any amendment, waiver or consent by the Security Truslee under this Desd must be in writing
and may be given subject to any conditions thought it by the Security Trustee. Any walver or
consent shall be sffective only in the instance and for the purpose for which it is given.

Notices

The notice provisions set out in clause 32 (Notices) of the Security Trust and Waterfall Deed
shall apply to this Deed.

Counterparts

This Deed may be execuled in any number of counterparts, and this has the same effect as if
the signatures on the counterparis were on a single copy of this Deead. Delivery of an electronic
courterpart of this Daed by e-mail attachment or islecopy shall be an effeclive mode of delivery.
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Assignment

The Security Trustee may (o the extent permitted under the Transaction Documents) assign,
charge or transfer all or any of iis rights under this Deed without the consent of the Chargor.
The Security Trustee may disclose any information about the Chargor and this Deed as the
Security Trustee shall consider approprisgte to any actual or proposed direct or indirect
successor or to any person o whom information is required io be disclosed by any applicable
law or regulation.

Releases

Upon the expiry of the Liability Period, the Security Trustee shall, at the request and cost of the
Chargor, take whatever aclion is necessary io release the Charged Properly from the security
constituted by this Deed.

Declaration of Trust

The Security Trustes hereby declares itsell trustee of the Security and other rights {Including,
but not limited to, the benefit of the covenants contained in this Deed), titles and interests
constituted by this Deed and of all moneys, property and assets paid to the Security Trusiee or
to its order or held by the Security Trustes or its nomines(s) or received or recovered by the
Security Trustee or its nomines{s) pursuant t¢ or in connection with this Deed with effect from
the date of this Deed io hold the same on trust for itself and each of the other Beneficiaries
absolutely pro rafa {(save as may ctherwise be agreed betwean the Security Trustee and the
other Beneficlaries from time to time) o the moneys, cbligations and liabilities of the Chargor
owed to all the Beneficiaries {including the Security Trustes) from time {o time secured by this
Desd,

All moneys received by the Security Trustee or any Receiver or Delegate shall be held by it or
him upon trust for the Security Trustee and the other Beneficiaries according to their respective
interests to apply the same in the order specified in the Security Trust and Waterfall Deed,

The trusts in this Deed shall remain in force until whichever is the sarlier of;

28.3.1  the expiration of a period of 125 years from the date of this Deed; or

2832 receipt by the Security Trustee of confirmation in writing from all of the Beneficiaries
that the Secured Liabililies are no longer outsianding.

Governing Law and Jurisdiction
This Dead and any dispute, controversy, proceedings or claim of whatever nature arising out of
or in any way relating to this Deed or its formation {including any non-contractual disputes or

claims) (a "Dispute™) shall be governed by and construed in accordance with English law,

Any Dizpute shall be subjedt to the exclusive jurisdiction of the English courts.

M WITNESS of which this Deed has been enlered into a3 a deed and is inlended to be and is delivered
on the day and year first belore written.
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Schedule 1

Details of Securities

Details of Number of Bescription of shares (class, par | Registered holder
company in shares value efc)

which shares

are held

EnCGuest NNS | 100 Crdinary shares of £1 each EnCluest NNS Holdings
Limited Limited

UK. -215161436.14
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EXECUTION PAGE

THE CHARGOR

EXECUTED AS ADEED by
ENQUEST NNS HOLDINGS LIMITED
on being signed by

a Director

in the prasence of:

Megt? Mgt Nget? s Vs’

{Director)

Witness signatur
Witness name: YICTDEL A
Witness address:

LY

Witness occupstion: SSLICYTAR

THE SECURITY TRUSTEE

EXECUTED AS A DEED by )
B P EXPLORATION COMPANY LIMITED }
on being signed by its duly authorised altorney )
)
}

o
gﬂ{iﬁmﬁ:t‘(& “ranvhe 'Gﬁi s (\,(‘ g}i‘%&-rﬂfﬂ’:j
deded 23 -&mt,a-:m:} yiel|

in the presence of:

Witnass signature: _

Witness name: RBrENE THE M0 R
Witness address:

Witness occupation  TEAINEE Sy Tl
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