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In accordance with
Sections 859A and
859J of the Companies
Act 2006

MRO1

Particulars of a charge

Laserform

You can use the WebFili
Please go to www compan

A fee I1s payable with this form
Please see 'How to pay' on the
last page

4 What this form 1s for
You may use this form to register
a charge created or evidenced by
an instrument

What this form 1s NOT for
You may not use this form |
reqister a charge where the
instrument  Use form MROE

SATURDAY

(A

[T o L R TTE ==

07/03!2015 #123

ANMDARIICS WA ICE

This form must be delivered to the Registrar for registratron within

21 days beginning with the day after the date of creation of the charge If

delvered outside of the 21 days 1t will be rejected unless 1115 accompanied by a
ourt order extending the time for delivery

You must enclese a certified copy of the instrument with this form This will be

scanned and placed on the public record Do not send the original
Company details

T

ofs [ o[ [s[s[s /

Company name in fulf ' LGO Energy plc {the "Company") /

Company number

-> Filling in this form
Please complete in typescript or in
bold black capitals

Altfields are mandatory unless
specihied or indicated by *

Charge creation date

Charge creation date E FS_ ’m_O‘ P2— ’? W ’71‘ ﬁ /

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

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

Name l BNP Paribas of 16 boulevard des ltaliens 75009 Paris, France
! v
Name |
|
Name ‘
|
Name ,
|

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

[ ] Iconfum that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

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

Brief description

Not applicable

Please submut only a short
descnption I{ there are 2 number of
plots of land, arcraft andfor ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”

Please limit the descnpiion to the
avarlable space

Other charge or fixed secunty

Does the instrument include a charge {which Is not a floating charge) or fixed
security over any tangible or intangtble or (in Scotland} corporeal or incorporeal
property not described above? Please tick the appropnate box

[¥] Yes
[l No

Floating charge

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

[ ] Yes Contnue
[v] Ne Goto Section7

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

] Yes

Negative Pledge

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

(] Yes
(+] No

Trustee statement ©

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

l

© Tnis statement may be filed after
the registration of the charge (use
form MROE)

Signature

[ Please sign the form here

Signature

C e LA LT

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

WDLIB01/4442120
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MRO1

Particulars of a charge

B Presenter information

“ Important information

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

‘ Coniactrame - Sophie Hawkins

‘ adaess Atlantic House

Company name

Hogan Lovells internatbonal LLP

‘ Holborn Viaduct

|

‘ County/Regien

e fefcfifaf T2fF[c

Conty  United Kingdom

Paost town LOﬂdOn

‘ 0x 57 London Chancery Lane

Telepnose  +44 (20) 7296 2613

Certificate

We will send your certificate 1o the presenter's address
If giver: above or to the company's Registered Office if
yau have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

The company name and number maich the

information held on the public Register

[] You have included a certified copy of the
mstrument with this form

U

.1 You have entered the date on which the charge
was created

[] You have shown the names of persons entitfed to
the charge

[ ] You have ticked any appropnate boxes in
Sections 3,5,6,7& 8

(] You have given a description In Section 4, f
appropriate

(] You have signed the form

[] You have enclosed the correct fee

[ ] Please do not send the onginaf nstrument, it must
be a certified copy

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

ﬂ How to pay

A fee of £13 I1s payable to Companies House
in respect of each martgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 N R Belfast 1

ﬂ Further information

or further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

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

WDLIB01/4442120
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CERTIFICATE OF THE

REGISTRATION OF A CHARGE

Company number: 5901339

Charge code: 0590 1339 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th February 2015 and created by LGO ENERGY PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 7th

March 2015

Given at Companies House,

&

Companies House

Cardiff on 17th March 2015
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THE OFFICIAL SEAL OF THE
REGSTHAR OF COMPANIES



Execution version

DATED 2¢ FEBRUARY 2015

LGO ENERGY PLC
(the Company)

-and -

BNP PARIBAS
(the Bank)

DEED OF ASSIGNMENT OF INTRA-GROUP LOANS

Save for matertal redacted pursuant to s858G of the
Companies Act 2008, | certify that this Is a true and
complete cgpy of the origing! seen by me

Tetraenn

Name _SofHe HAWKINS
Tite  Sohcitor

Date ¢jOR /OIS

€3 /HAWKINSS /
Hogmmvenslnmmmupmw‘g"ﬂ?%c’
Atiantic House, Holbom Viaduct, London EC1A

Hogan
Lovells

Matter ref 10180P/0B5660
F3/AGJICS/A276571

Hogan Lovalls Internatonal LLP
Atlantic House, Holborn Viaduct, London EC1A 2FG
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THis DEED OF ASSIGNMENT Is made on 74 day of February 2015

PARTIES

M

(2)

LGO Energy plc, a company incorporated in England and Wales with its registered office
at Suite 3B, Princes House, 38 Jermyn Street, London, SW1Y 6DN and with registered
number 05901339 (the "Company™), and

BNP Parnbas, a société anonyme incorporated in France with mited habhty and
authorised by the Aufonté de Contréle Prudentiel et de Résolufion (ACPR)} and regulated
by the Autorité des Marchés Financiers in France, having s registered office at 16
boulevard des Italiens, 75009 Pans, France (the "Bank”)

WHEREAS

(A)

(B)

(©)

The Bank has agreed to make a pre-paid swap avaiable to Party B (as defined below)
under the Pre-paid Swap Agreement (as defined below)

This Deed 1s a condiion precedent to the Bank making the pre-paid swap avallable to
Party B under the Pre-pard Swap Agreement

The Company has agreed o enler into this Deed at the request of Party B

THIS DEED WITNESSES as follows

1

11

12

DEFINITIONS AND INTERPRETATION
Incorporation of defined terms

Unless otherwise provided (including, without himitation, in the rest of this Clause 1 1) or
unless the context otherwise requires, all words and expressions defined in the Pre-paid
Swap Agreement shall have the same respective meanings In this Deed

Definitions
In this Deed
*Contracts” means

(a) a loan agreement dated 8 December 2014 made between the Company as lender
and Party B as borrower, and

(b} any other loan agreement made after the date of this Deed between the Company
as lender and Party B as borrower

"Counterparty" means any party to the Contracts other than the Company,
"Party” means a party to this Deed,

"Party B" means Goudron E&P Limited, a limited liability company incorporated under the
laws of Trnmdad and Tobago with company number G2720(85) and whose registered
office 1s at Bulding #1, Apartment #1, 61-67 Cipero Road, Retrench, San Fernando,
Tnnidad and Tobago,

"Pre-paid Swap Agreement’ means a 2002 ISDA Master Agreement and Schedule
dated 23 February 2015 between the Bank and Party B pursuant to which the Bank

LIBOY/FIAGJCS/MA2771486 8 Hogan Lovells




13

makes available to Party B a pre-paid swap of up to US$25,000,000 upon the terms set
out therein,

"LPA 1925" means the Law of Property Act 1925,

"Secured Obligations" means all present and future obligations and habilities (whether
actual or contingent and whether incurred jointly or severally or in any other capacity
whatsoever and whether incurred ongmally by an Obligor or by some other person} of
each Obligor to the Bank under each or any of the Finance Documents, In each case
together with

(a) all costs, charges and expenses (ncluding legal fees) incurred by the Bank in
connection with the protection, preservation or enforcement of its nghts under any
Finance Document, and

(b) all moneys, obhgations and habilites due, owing or incurred in respect of any
vanations or increases (n the amount or composition of the faciliies provided
under any Finance Document or the obligations and liabilties imposed under such
documents, and

"Security Period” means the period starting on the date of this Deed and ending on the
date on which the Bank s satisfied that all the Secured Obligatons have been
unconditionally and irrevocably paid and discharged in full and no further Secursd
Obligations are capable of being outstanding

interpretation
References in this Deed to

(a) the "Bank”, the "Company”, any "Obligor” or any "Party” or any other person
shall be construed s0 as to include its successors In title, permitted assigns and
permitted transferees to, or of, its nghts and/or obligations under the Finance
Documents,

(b} this Deed, a "Finance Document” or any other document shall be references to
each of them as amended, novated, supplemented, extended or restated from
time to time,

{c) a "person” includes any individual, firm, company, corporation, government, state
or agency of a state or any assoctaton, orgarusation, institution, trust, agency,
joint venture, consortium, partnership or other entity {whether or not having
separate legal personality),

(d) "writing” includes facsimile transmisston legibly recerved except In relation to any
certificate, notice or other document which 1s expressly required by this Deed to
be signed or executed,

(e) the words "including” and "in particular” shall not be construed resinctively but
shall mean respectively "including, without prejudice to the generalty of the
foregoing” and "in parbcular, but without prejudice to the generalty of the
foregoing”,

N “law" shall be consirued as including any present or future common law, statute,
statutory instrument, treaty, regulation, directive, order, decree, other legislative
measure, code, circular, notice, demand, or injunction with which it 15 customary
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16
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23

-a.

for persons to whom such law I1s directed to comply, even If compliance 1s not
mandatory,

(o) any reference to any statute or statutory instrument or any section of it shall be
deemed to include a reference to any statutory modification or re-enactment of it
for the time being In force in retation to the particular circumstances,

(h) the singular shall include the plural and vice versa and any gender shall include
the other genders, and

(1) Clauses, paragraphs and schedules shall be construed as references to Clauses
and paragraphs of, and schedules to, this Deed

Headings are inserted for convenience only and shall not affect the interpretation of any of
the provisions of this Deed

Schedules

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

Third party rights

{a} Except as expressly provided, a person who 1s not a party to this Deed (other than
a permitted successor or assign, any Receiwver or any Delegate} has no nght
under the Contracts (Rights of Third Parties) Act 1999 to enforce or to enjoy the
benefit of any term of thus Deed This does not affect any nght or remedy of a third
party which exists, or I1s availlable, apart from that Act

{b) The nghts of the parbies to rescind or agree any amendment or waiver under this
Deed are not subject to the consent of any other person

COVENANT TO PAY
Covenant to pay

Subject to Clause 2 2 (Limited recourse), the Company shall, on demand, pay to the Bank
and discharge the Secured Obligations at the tmes and on the terms provided for in the
Finance Documents

Limited recourse

The recourse of the Bank against the Company 15 respect of the Secured Oblhgations 1s
limited 1o the nghts of enforcement and recovery agamnst the Contracts and accordingly
the Bank agrees that the total amount recoverable against the Company under this Deed
shall be limited to the proceeds received by the Bank realising the asset secured under
this Deed In accordance with this Deed

Third party charge protections

)] Reinstatement If any discharge, release or amangement (whether in respect of
the obligations of any Obligor or any secunty for those obligations or otherwise) i1s
made by the Bank in whole or 1n part on the basis of any payment, secunty or
other disposition which 1s avoided or must be restored Iin insolvency, hquidation,
admunistration ar otherwise, without hmitation, then the liabiity of the Company

LIBO1/F3AGJCS/4277148 B Hogan Lovells




(b}

(c)

(d)

under this Deed will continue or be renstated as if the discharge, release or
arrangement had not occurred

Waiver of defences The obligations of the Company under this Deed will not be
affected by an act, omission, matter or thing which, but for thus Clause 2 3 (Third
party charge protections}, would reduce, release or prejudice any of its obligations
under thus Deed (without limitation and whether or not known to it or the Bank)
Including

() any time, waiver or consent granted to, or composition with, the Company,
any Obhgor or other person,

()] the release of the Company, any Obligor or any other person under the
terms of any compositon or arrangement with any creditor of any member
of the Group,

{m) the taking, vanation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any nghts against, or
secunty over assets of, the Company, any Obligor or 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
secunty,

(v) any incapacity or lack of power, authonty or legal personalty of or
dissolution or change in the members or status of the Company, an
Obligor or any other person,

(v) any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) or replacement of a
Finance Document or any other document or security including without
limitaticn, any change in the purpose of, any extension of or increase n
any facility or the addition of any new facility under any Finance Document
ar other document or Secunty,

(v1) any unenforceabiiity, legality or invalidity of any obligation of any person
under any Finance Decumaent or any other document or sacurity, or

(vi)  any insolvency or similar proceedings

Guarantor intent Without prejudice to the generality of Clause 2 3(b) (Warver of
defences), the Company expressly confirms that it intends that the Secured
Obligations for which it grants secunty shall extend from time to time to any
(however fundamental) vanation, increase, extansion or addition of or to any of
the Finance Documents and/or any facility or amount made availabie under any of
the Finance Documents for the purposes of or in connection with any of the
following acguisitions of any nature, increasing working capital, enabling investor
distributions to be made, carrying out restructurings, refinancing existing facilites,
refinancing any other indebtedness, making facilities available to new borrowers,
any other vanation or extension of the purposes for which any such facility or
amount might be made avallable from time to tme, and any fees, costs and/or
expenses associated with any of the foregoing

Immediate recourse The Company waives any nght it may have of first requiring
the Bank {or any trustee or agent on its behalf) to proceed aganst or enforce any
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31

()

)

-5.

other rights or secunty or clam payment from any person before enforcing this
Deed This wawver applies irrespective of any law or any provision of a Finance
Document to the contrary

Appropriations Until all the Secured Obfigations have been irrevocably paid in
full, the Bank (or any trustee or agent on its behalf) may refrain from applying or
enforcing any other moneys, secunty or nghts held or received by the Bank (or
any trustee or agent on its behalf) In respect of those amounts, or apply and
enforce the same in such manner and order as it sees fit (whether agamnst those
amounts or otherwise} and the Company shall not be entitled to the benefit of the
same

Deferral of the Company's rights Untl all the Secured Obhgations have been
irrevocably paid in full and unless the Bank otherwise directs, the Caompany will
not exerctse any nghts which it may have by reason of performance by it of its
obligations or of a lability arsing under this Deed

(] to be indemnified by an Obligor,

(n} to clam any contribution from any other guarantor of any Obligor's
obligations under the Finance Documents,

(m) to take the benefit (in whole or in part and whether by way of subrogation
or otherwise) of any nghts of the Bank under the Finance Documents or of
any other guarantee or secunty taken pursuant to, or in connection with,
the Finance Documents by the Bank,

(v) to bnng legal or other proceedings for an order requiring any Obligor to
make any payment, or perform any obligation, in respect of which any
sacunty , guarantee, undertaking or indemnity has been given pursuant to,
or (n connection with, the Finance Documents,

(v) to exercise any right of set-off against any Obligor, and/or
(v1) to claim or prove as a creditor of any Obligor in competition with the Bank

If the Company receives any benefit, payment or distnbution in relation to such
rights 1t shall hold that benefit, payment or distribution to the extent necessary to
enable the Secured Obligations to be repard in full on trust for the Bank and shall
promptly pay or transfer the same to the Bank or as the Bank may direct for
apphcation in accordance with the Finance Documents

Demands

(a)

(b)

The making of one demand shall not preclude the Bank from rmaking any further
demands

Any third party dealing with the Bank or any Receiwver shall not be concerned to
see or enquire as to the validity of any demand under thus Deed

GRANT OF SECURITY

Assignment

As a continuing secunty for the payment and discharge of the Secured Obligations, the
Company with full title guarantee assigns to the Bank absolutely, subject to a proviso for
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41

42

43

44

45

46

reassignment on irrevocable discharge in full of the Secured Obhgations, its rights, ttle,
interest and benefit in and to the Contracts as at the date of this Deed and all its nghts
title, interest and benefit in and to the Contracts ansing after the date of this Deed,
provided that noting in this Clause 3 1 (Assignment) shall constitute the Bank as a
mortgagee n possession

Borrower entitled to exercise rights

Until the security constituted by this Deed has become enforceable, the Company shall be
entitied to exercise all its nghts In the Contracts, subject to the other provisions of this
Deed

REPRESENTATIONS AND WARRANTIES
Representations and warranties

The Company makes the representations and warranties set out in this Clause 4
(Representations and warranties) lo the Bank on the date of this Deed.

Title to Contracts
The Company has full legal and beneficial interest in and titte to the Contracts
Contracts

(a) The counterparts and Instruments compnsing the Confracts as provided to the
Bank before the date of this Deed, evidence all terms of the Contracts, and there
are no other documents, agreements or arrangements that may affect the
operation or enforceability of the Contracts

{b) No vanation of the Contracts 1s contemplated

{c) The Company Is not In breach of Its obligations under the Contracts and nothing
has occurred

) which is, or would constitute (with the giving of notice or passage of time
or both), an event of default {however descnbed) under the Contracts, or

(n) which would entitle a person to terminate or rescind the Contracts
No security
The Contracts are free from any Securty other than the secunty created by this Deed
No adverse claims

The Company has not received, or acknowledged notice of, any adverse clam by any
person n respect of the Contracts or any interest in them

No prohibitions

There 1s no prohibthicn on assignment in the Contracts, and the entry into this Deed by the
Company does not and will not consttute a breach of the Contracts
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52

53

54

55

56

57

GENERAL UNDERTAKINGS
Contracts

The Company shall, unless the Bank agrees otherwise in wrniting, comply with the terms of
the Contracts

Amendments to Contracts

Subject to the terms of the Subordinatton Agreement, the Company shall not make or
agree any variation to the Contracts without the Bank's prior written consent

Rights
The Company shali

(a) not wave any of the Bank’s nghts or release any person from its obligatons n
connection with the Contracts without the Bank's pnor wntten consent, and

(b) take all necessary or appropnate acton against any person (including as
reasonably required by the Bank) to protect and enforce its rights, and recover
money In connection with, the Contracts

Payment of money

The Company shall, following the occurrence of an Event of Default that 15 continuing,
ensure that all money payable to the Company under or in relation to the Contracts 1s paid
to the Bank (or that the Company pays over such amounts to the Bank) to be applied in
accordance with paragraph (p} (Application of Proceeds) of Part 5 (Other Provisions) of
the Pre-paid Swap Agreement

Enforcement of rights
The Company shall use its best endeavours to

{a) procure the prompt observance and performance of the covenants and other
obligations iImposed on the Counterparty, and

{b) enfarce any nghts and institute, continue or defend any proceedings relating to the
Contracts that the Bank may require from time to time

Notice of misrepresentations and breaches

The Company shall, promptly on becoming aware of any of the same, noufy the Bank n
writing of

{a) any representation or warranty set out n Clause 4 (Representations and
warranties) which 1s incorrect or misleading in any matenal respect when made,
and

(b) any breach of any covenant set out in this Deed or the Subordination Agreement
Notices to be given by the Company

The Company shall mmediately on the execution of this Deed
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62

63

64

(a) give notice to the Counterparty to the Contracts, in the form set out in Part A of
Schedule 1, of the assignment of the Company's rights and interest in and under
the Contracts pursuant to Clause 3 1 (Assignment), and

{b) procure that the Counterparty will premptly provide {o the Bank within five (5)
Business Days an acknowledgement of the notice, in the form set out in Part B of
Schedule 1, of the Bank's interest

Documents

The Company shall, on the execution of this Deed, deposit with the Bank and the Bank
shall, for the duration of the Secunty Penod, be entitled to hold all the Company’s original
counterparts of, and instruments compnsing, the Contracts

POWERS OF THE BANK
Power to remedy

(a) The Bank shall be enttled (but shall not be cbliged) to remedy, at any time, a
breach by the Company of any of its obiigalions contained in this Deed

(b) The Company irrevocably authorises the Bank and its agents to do all things that
are necessary or desirable for that purpose

(c) Any monies expended by the Bank in remedying a breach by the Company of its
obligations contained in this Deed, shall be rembursed by the Company to the
Bank on a full ndemnity basis

Exercise of rights

(a) The nghts of the Bank under Clause 6 1 (Power to remedy) are without prejudice
to any other nghts of the Bank under this Deed

(b) The exercise of any rnights of the Bank under this Deed shall not make the Bank
llable to account as a mortgagee in possession

Lender has Receiver's powers

To the extent permitted by law, any nght, power or discretion conferred by this Deed on a
Receiver may, after tha secunty constrtuted by this Deed has become enforceable, be
exercised by the Bank in relation to the Contracts and without first appointing a Recerver
or notwithstanding the appointment of a Receiver

Conversion of currency

(a) For the purpose of, or pending the discharge of, any of the Secured Obligations,
the Bank may converl any momes received, recovered or reahsed by it under this
Deed {(including the proceeds of any previous conversion under this Clause 6 4
(Conversion of currency)) from their existing currencies of denomnation into such
other currencies of denomination as the Bank may think fit

(b) Any such conversion shall be effected at the Bank's then prevailing spot seting
rate of exchange for such other currency against the existing currency
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66

71

72

81
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(c) Each reference in this Clause 6 4 (Conversion of currency) to a currency extends
to funds of that currency and, for the avotdance of doubt, funds of one currency
may be converted into different funds of the same currency

New accounts

(a) If the Bank receives, or 1s deemed to have receiwved, notice of any subsequent
securty, or other interest, affecting all or part of the Contracts, the Bank may open
a new account for the Company in the Bank's books Without prejudice to the
Bank’s right to combine accounts, no money paid to the credit of the Company In
any such new account shall be appropnated towards, or have the effect of
discharging, any part of the Secured Obligations

{b) If the Bank does not open a new account immediately on receipt of the notice, or
deemed notice, under Clause 6 5(a) (New accounts), then, unless the Bank gives
exprass wntten nolice to the contrary to the Company, all payments made by the
Company to the Bank shall be treated as having been credited to a new account
of the Company and not as having been applied in reduction of the Secured
Obligations, as from the time of receipt of the relevant notice by the Bank

Induigence

The Bank may, at its discretron, grant tme or other indulgence or make any cther
arrangement, vanation or release with any person not being a party to this Deed (whether
or not any such person s jointly lable with the Company) in respect of any of the Secured
Obligations or of any other security for them without prejudice erther to this Deed or to the
hability of the Company faor the Secured Obligations

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Default

The secunty constituted by this Deed shall become immed:ately enforceable following the
occurrence of an Event of Default that is continuing

Discretion

After the secunty constituted by this Deed has become enforceable, the Bank may, in its
absolute discretion, enforce all or any part of that secunty at the tmes, in the manner and
on the terms it thinks fit

ENFORCEMENT OF SECURITY
Enforcement powers

(@) For the purpose of all powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed

(b) The power of sale and other powers conferred by section 101 of the LPA 1925 (as
vaned or extended by this Deed) shall be exercisable at any bme after the secunty
constituted by this Deed has bescome enforceable under Clause 7 1 (Secunty
becomes enforceable on Event of Default)

{c) Section 103 of the LPA 1925 does not apply to the secunty constituted by this
Deed
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Access on enforcement

Al any tme following the occurrence of an Event of Default that 1s continuing, the
Company wili allow the Bank or is Receiver, without further notice or demand,
immedately to exercise all its nghts, powers and remedies

Protection of third parties

No purchaser, mortgagee or other person dealing with the Bank, any Recewer or
Delegate shall be concemed to enqutre

{a) whether any of the Secured Obligations have become due or payable, or remamn
unpaud or undischarged,

{b) whether any power the Bank, a Receiver or Delegate 1s purporting to exercise has
become exercisable or 1s properly exercisable, or

(c) how any money paid to the Bank, any Recerver or any Delegate 1s to he appled
Privileges

Each Receiver and the Bank is entitied to all the nghts, powers, privileges and immunities
conferred by the LPA 1925 on mortgagees and receivers

No liability as mortgagee in possession

Neither the Bank, any Receiver nor any Delegate shall be hable to account as mortgagee
in possesston In respect of the Contracts, nor shall any of them be lable for any loss on
reahsation of, or for any act, neglect or default of any nature in connection with the
Contracts for which a mortgagee in possession might be hable as such

Conclusive discharge to purchasers

The receipt of the Bank, or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the assets secured under
this Deed or in making any acquisthon In the exercise of their respective powers, the
Bank, and every Recewver and Delegate may do so for any consideration, in any manner
and on any terms that it or he thinks fit

RECEIVER
Appointment

At any time after the secunty constifuted by this Deed has become enforceable, or at the
request of the Company, the Bank may, without further notice, appoint by way of deed, or
ctherwise 1n wnting, any one or more persons o be a Receiver of all or any part of the
Contracts

Removal

The Bank may, without further notice (subject to section 45 of the Insclvency Act 1986 in
the case of an administrative receiver), from time to time, by way of deed, or otherwise in
writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a
new Recetver in the place of any Receiver whose appointment may for any reason have
terminated
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Remuneration

The Bank may fix the remuneration of any Receiver appoeinted by 1t without the restnictions
contained in section 109 of the LPA 1925, and the remuneration of the Receiver shall be
a debt secured by this Deed, to the extent not otherwise discharged

Power of appointmant additional to statutory powers

The power to appoint a Recerver conferred by this Deed shall be in additon to all
statutory and other powers of the Bank under the Insolvency Act 1986, the LPA 1325 or
otherwise, and shall be exercisable without the restnctions contained in sections 103 and
109 of the LPA 1925 or otherwise

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this Deed or by statute) shall be,
and remain, exercisable by the Bank despite any prior appointment in respect of all the
Contracts

Agent of the Company

Any Receiver appointed by the Bank under this Deed shall be the agent of the Company
and the Company shall be solely responsible for the contracts, engagements, acts,
omissions, defaults, losses and remuneration of that Receiver and for habilibes incurred
by that Recelver The agency of each Recerver shall continue until the Company goes
into liguidation and after that, the Recerver shall act as principal and shall not become the
agent of the Bank

POWERS OF RECEIVER
General

(a) Any Receiver appointed by the Bank under this Deed shall, in addition to the
powers conferred on him by statute, have the powers set out in Clause 10 2
{Employ personnel and adwvisers) to Clause 10 13 (Incidental powers)

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

(c) Any exercise by a Receiver of any of the powers given by Clause 10 (Powers of
Receiver) may be on behalf of the Company, the directors of the Company or
himself

Employ personnel and advisers

A Recewver may provide services and employ or engage any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any terms,
and subject to any condibions, that he thinks fit A Recerver may discharge any such
person or any such person appomted by the Company
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Remuneration

A Recewer may charge and receive any sum by way of remuneratton (in addition to all
costs, charges and expenses incurred by him) that the Bank may prescnbe or agree with
him

Realise assets charged

A Receiver may collect and get in any assets secured under this Deed in respect of which
he 1s appointed, and make any demands and take any proceedings as may seem
expedient for that purpose, and take possession of the Contracts with like nghts

Dispose of Contracts

A Recelver may sell or assign (or concur in selling or assigning), all or any part of the
Contracts in respect of which he 1s appointed in any manner (iIncluding, without imitation,
by public auction or pnivate sale} and generally on any terms and conditions as he thinks
fit Any sale may be for any consideration that the Receiver thinks fit and a Receiver may
promote, or concur in promoting, a company to purchase the Contracts to be sold

Vald receipts

A Recelver may give valid receipt for all monies and execute all assurances and things
that may be proper or desirable for realising any of the assets secured under this Deed.

Make settlements

A Receiver may make any arrangement, settlement or compromise between the
Company and any other person that he may think expedient

Bring proceedings

A Receiver may bning, prosecute, enforce, defend and abandon all actions, suts and
proceedings in relation to the Contracts as he thinks fit

Powers under the LPA 1925

A Receiver may exercise all powers provided for in the LPA 1325 in the same way as if he
had been duly appointed under the LPA 1925, and exercise all powers provided for an
administrative recewver in Schedule 1 to the Insolvency Act 1986

Borrow

A Receiver may, for any of the purposes authorised by thus Clause 10 (Powers of
Receiver), raise money by borrowing from the Bank (or from any other person) either
unsecured or on the security of the Contracts in respect of which he 1s appointed on any
terms that he thinks fit (including, if the Bank consents, terms under which that secunity
ranks th prionty to ths Deed)

Delegation

A Recewver may delegate his powers in accordance with this Deed
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Absolute beneficial owner

A Recewver may, in relabion to the Contracts exercise all powers, authorisations and nghts
he would be capable of exercising, and do all those acts and things, as an absolute
beneficial owner could exercise or do in the ownership and management of the Contracts

Incidental powers
A Recewver may do any other acts and things that he

(a) may conswder desirable or necessary for realising any of the assets secured under
this Deed,

(b) may consider incidental or conductve to any of the nghts or powers conferred on a
Recever under or by virtue of this Deed or law, or

(c) lawfully may or can do as agent for the Company
DELEGATION
Delegation

The Bank or any Receiver may delegate (either generally or specifically) by power of
attorney or in any other manner to any person any nght, power, authornty or discretion
conferred on it by this Deed (including the power of attorney granted under Clause 13
(Power of atforney) below)

Terms

The Bank and each Receiver may make a delegation on the terms and conditions
(including the power to sub-delegate) that 1t thinks fit

Liability

Neither the Bank nor any Recewer shall be in any way hable or responsible to the
Company for any loss or hability ansing from any act, default, omission or misconduct on
the part of any Delegate

APPLICATION OF PROCEEDS
Order of application of proceeds

All monies recewved by the Bank, a Recewer or a Delegate pursuant to this Deed, after
the secunty constituted by this Deed has become enforceable, shall (subject to the claims
of any persen having prior nghts and by way of vanation of the LPA 1925) be applied in
accordance with paragraph (p} (Application of Proceeds) of Part 5 (Other Prowvisions) of
the Pre-paid Swap Agreement

Appropriation

Neither the Bank, any Recewver nor any Delegate shall be bound (whether by virtue of
section 109(8) of the LPA 1925, which 1s vaned accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than pnncipal or otherwise
in any particular order between any of the Secured Obligations
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Suspense account

All monies received by the Bank, a Recever or a Delegate under this Deed (other than
sums received pursuant to any Relevant Policy, which are not going to be applied in or
towards discharge of the Secured Obligations)

(a) may, at the discretion of the Bank, Receiver or Delegate, be credited to any
suspense or secunties realised account,

{b) shall bear interest, if any, at the rate agreed in wniing between the Bank and the
Company, and

{c) may be held in that account for so long as the Bank, Receiver or Delegate thinks
fit

POWER OF ATTORNEY

The Company, by way of secunty and to more fully secure the performance of its
obhgations under this Deed, hereby irrevocably appoints the Bank (whether or not a
Recewver or administrator has been appointed) and separately any nominee, and/cr
Receiver to be its attorney (with full power to appoint substitutes and to delegate) with
power in Its name and on its behalf, and as its act and deed or otherwise to

(a) do anything which the Company is obliged to do (but has not done within five
Business Days of being notified by the Bank of such failure and being requested
to comply) in accordance with this Deed, including to execute and deliver and
otherwise perfect any agreement, assurance, deed, instrument or document, and

({b) enable the Bank or any such nominee and/or Recewver to exercise (or to delegate)
all or any of the nghts conferred on it by this Deed or by statute in reiation to this
Deed or the assets charged, or purported to be secured under thus Deed

The Company ratifies and confirms whatever any attorney does or purporis to do
pursuant to his appointment under this Clause 13 (Power of attorney)

DETERMINATIONS CONCLUSIVE

Any certification or determination by the Bank of a rate or amount under thus Deed 1s, In
the absence of manifest error, conclusive evidence of the matters to which it relates

SET-OFF
Bank's right of set-off

The Bank may set off any matured obligation due from the Company under this Deed (to
the extent beneficially owned by the Bank) against any matured obligation owed by the
Bank to the Company, regardless of the place of payment, booking branch or currency of
either obligatron If the obligations are in different currencies, the Bank may convert either
obligation at a market rate of exchange in its usual course of business for the purpose of
the set-off

Exclusion of Company's right of set-off

All payments made by the Company to the Bank under this Deed shall be made without
any set-off, counterclaim, deducton or withholding (other than any deduction or
withholding of tax as required by law)
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RELEASE

Subject to Clause 2 3(a} above (Remstatements), on the expiry of the Secunty Perod (but
not otherwise), the Bank shall, at the request and cost of the Company, take whatever
actton 15 necessary to

{a) release the assets secured under this Deed from the secunty constituted by this
Deed, and

{b) reassign the assets secured under this Deed to the Company
STAMP DUTY AND REGISTRATION FEES
The Company shall

(a) pay all stamp, registration and similar taxes or charges which may be payable or
determined to be payable n any junsdiction in connechon with the execution,
delivery, performance or enforcement of this Deed or any judgment given n
connection with this Deed, and

(b) within three Busimess Days of demand, indemnify the Bank against any and all
costs, losses or llabtlities, including penalbes, with respect to or resuiting from its
delay or failure to pay any such stamp, registration and similar taxes or charges

ASSIGNMENT AND TRANSFERS

aj’é’ Subject to section 'IM of the Pre-paid Swap Agreement, no Party may assign any of its

19

191

192

193

194

rights or transfer any of its nights and cbligations under this Deed
FURTHER PROVISIONS
Independent secunty

The security constituted by this Deed shall be in addition to, and independent of, any
other secunty or guarantee that the Bank may hold for any of the Secured Obligations at
any time

Continuing security

The secunty constituted by this Deed shall remain in full force and effect as a continuing
secunty for the Secured Obligations, despite any settlement of account, or intermediate
payment, or other matter or thing, unless and until the Bank discharges this Deed in
writing

Clawback

If the Bank considers in good faith that an amount paid by the Company in respect of the
Secured Obligations ts capable of being avoided or otherwise set aside on the liquidation
or administration of the Company or otherwise, then that amount shall notl be considered
to have been irrevocably paid for the purposes of this Deed

Consoldation

The restniction on the nght of consolidation contained in section 93 of the LPA 1925 shall
not apply to this Deed
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NOTICES
Communications in writing

Any communication to be made under or in connection with this Deed shall be made in
writing and unless otherwise stated, may be made by fax or letter

Addresses

The address and fax number (and the department or officer, if any, for whose attention
the communication 1s to be made) of each Party for any commumication or document to
be made or delivered under or in connection with thus Deed 1s that i1dentified with its name
on the execution page of this Deed, or any substilute address, fax number or depariment
or officer as the Company may notify to the Bank (or the Bank may notify to the Company,
if a change 15 made by the Bank) by not less than five Business Days' notice

Delivery

(a) Any communication or document made or delivered to the Company under or in
connection with this Deed will only be effective

{n If by way of fax, when received in legible form, or

{u} if by way of letter, when it has been left at the relevant address or five
Business Days after being couriered with a reputable intemational couner
company in an envelope addressed to it at that address,

and, if a particular department or officer is specified as part of its address details
provided under Clause 20 2 (Addresses), if addressed to that department or
officer.

(b) Any communicaton or document to be made or delvered to the Bank will be
effectve only when actually receved by the Bank and then only if it 15 expressly
marked for the attention of the department or officer \dentified with the Bank's
signature below (or any substitute department or officer as the Bank shall specify
for this purpose)

(c) Any communicatton or document which becomes effective, in accordance with
paragraphs (a) and (b) above, after 500 pm in the place of receipt shall be
deemed only to become effective on the following day

Notification of address and fax number
The Bank shall notify the Company promplly upon changing its address or fax number
Etectronic communtcations

(a) Any communication to be made betwesen the Bank and the Company under or in
connection with this Deed may be made by electronic maill or other electronic
means to the extent that both parties agree that, unless and until notified to the
contrary, this 1s to be an accepted form of communication and if those two Parties

0] notify each other in wnting of their electronic mail address and/or any other
information required to enable the sending and receipt of information by
that means, and
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{n) notify each other of any change to ther address or any other such
information supplied by them by not less than five Business Days' notice

(b) Any such electronic communicaton as specified in paragraph (a) above made
between those two Parties will be effective only when actually received (or made
available) in readable form and in the case of any electronic communication made
by any Guarantor to the Bank only if it 1s addressed in such a manner as the Bank
shalt specify for this purpose

(c) Any electronic communicaton which becomes effectve, In accordance with
paragraph (b) above, after 500 p m n the place of receipt shall be deemed only
to become effective on the following day

(d) Any reference 1n this Deed to a communication being sent or received shall be
construed to include that commumcation being made available in accordance with
thus Clause 20 5 (Electroric communications)

AMENDMENTS AND WAIVERS

Any term of this Deed may be amended or waived only in writing with the consent of the
Parties

COUNTERPARTS

This Deed may be executed in one or more counterparts, each of which shall be an
ongmal, but all of which taken together shall constitute a single instrument

GOVERNING LAW

Ttus Deed and all non-contractual obligations ansing in any way whatsoever out of or In
connection with this Deed shall be governed by, construed and take effect in accordance
with English law

ENFORCEMENT
Jurisdiction of English courts

(a) It is agreed in relaton to claims brought by the Company that the courts of
England shall have exclusive junsdiction to settle any clam, dispute or matter of
difference which may anse in any way whatsoever out of or in connection with this
Deed (including without imitation claims for set-off or counterclam) or the legal
relationships established by this Deed

{b) In relation o clams brought by the Bank the courts of England shall have non-
exclusive junsdicion Nothing in this Clause 24.1 (Junsdiction of Enghsh courts)
shall hmit the nght of the Bank to take proceedings against the Company in any
other court of competent junsdiction nor shall the taking of proceedings in one or
more Jurisdictions preclude the taking of proceedings in any other junsdiction,
whether concurrently or otherwise A judgment against the Company in any legal
proceedings shall be conclusive and binding and may be enforced in the courts of
any other junsdiction

{c) The Company irrevocably waives any objections on the ground of venue or
inconvenient forum or any simiar grounds and irrevocably agrees that any
judgment in any proceedings brought in any court referred to in this Clause 24 1
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(Junsdiction of Enghsh courts) shall be conclusive and binding and may be
enforced in any other junsdiction

24 2 Service of process

The Company wrevocably consents to any process In any proceedings under Clause 24 1
(Junsdiction of English courts) being served on it in accordance with the provisions of this
Deed relating to service of notices Nothing contained in this Deed shall affect the nght to
serve process In any other manner permitted by law

THIsS DOCUMENT has been executed as a deed and I1s deliwered by the parties on the date first
written above
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SCHEDULE 1
Form of notice and acknowledgement of assignment of Contracts
Part 1
Form of notice of assignment
[ *** On the headed notepaper of the Company *** ]

Goudron E&P Limited
Building #1, Apartment #1
61-67 Cipero Road
Retrench, San Fernando
Trnidad and Tobago
{Attention Alex Almandoz)

[**}2015

Dear Sirs

DEED OF ASSIGNMENT OF INTRA-GROUP LOANS DATED 23 FEBRUARY 2015 BETWEEN LGO ENERGY
PLC (THE "COMPANY™) AND BNP PARIBAS (THE "BANK") (THE "ASSIGNMENT")

1

We refer o the loan agreement dated [ *™* | between the Company as lender and
Goudron E&P Limited as borrower (the "Contracts”)

This letter constitutes notice to you that the Company has assigned to the Bank, by way
of security, all its nghts, title, interest and benefit in and to the Contracts, including any
money payable to the Company under or in connection with the Contracts

Words and expression defined in or through the Assignment and not re-defined herein
have the same meamings n this letter, unless otherwise required

Notwithstanding the Assignment, the Company remains liable to perform all its obigations
under the Contracts and the Bank has assumed no hability to do so

We irevocably and uncondittonally instruct and authorise you {notwithstanding any
previous instructions which we may have given you to the contrary)

(a) to disclose to the Bank without any reference to or further authority from us and
without any enquiry by you as to the justdicaton for such disclosure, such
information relating to the Contracts as the Bank may, at any time and from tme
to ime, reasonably request you to disclose {o it,

(b) following the occurrence of an Event of Default that 1s continuing, upon receipt by
you of instructions in wnting from the Bank, hold all sums due and payable to the
Company under the Contracts to the order of the Bank and to pay, or release, all
sums to which we are entitied under the Contracts to the Bank, or to such persons
as the Bank may direct and generally to act \n accordance with such instructions
in relation to the Contracts, without any reference to or further authonty from us
and without any enquiry by you as to the justification for such instructions or therr
vahdity, and
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{c) following the occurrence of an Event of Default that 1s continuing, to comply with
the terms of any written instructions in any way relating or purporting to relate to
the Contracts which you may receive from the Bank without any reference to or
further authonty from us and without any enquiry by you as to the justification for
such notice, statement or instructions or its or thewr validity

6 Neither the Assignment nor this notice releases, discharges or otherwise aifects your
hability and obligations in respect of the Contracts.

7 Subject to the foregoing, you may continue to deal with the Company in relation to the
Contracts until you receive written notice to the contrary from the Bank. Following the
occurrence of an Event of Default that 1s continuing, the Company will cease to have any
nght to deal wath you In relation to the Contracts and you must deal only with the Bank

8 Please note that we have agreed thal we will not amend or warve any provision of or
terminate the Contracts, save for any amendment expressly permitted by the
Subordination Agreement

9 The instructions and authonsations which are contained in this letter shall remain in full
force and effect until we and the Bank together give you notice in wnting revoking them

10 This letter and all nen-contractual obligations ansing in any way whatsoever out of or in
connection with this letter shall be governed by, construed and take sffect in accordance
with English law

11 Please will you acknowledge receipt of this letter and confirm your acceptance of the

instructions and authonsations contained in it by sending a letter addressed to the Bank
with a copy to us in the form attached to this letter

Yours faithfully

Director
For and on behalf of
LGO Energy plc
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Part 2
Formm of acknowledgement of assignment
[ *** On the headed notepaper of the Counterparly *** ]

To BNP Paribas
3 rue Taitbout
75009 Pans
France
{Attention CIB Legal — Master Agreement Team)

Dear Sirs

DEED OF ASSIGNMENT OF INTRA-GROUP LOANS DATED 23 FEBRUARY 2015 BETWEEN LGO ENERGY
PLC (THE "COMPANY") AND BNP PARIBAS (THE "BANK") (THE "ASSIGNMENT")

We hereby acknowledge receipt of a letter (a copy of which 1s attached) dated [***] 2015 (the
“Notice"} addressed to us by LGO Energy plc (the "Company”)

The words and expressions defined in the Notice shall, unless the context otherwise requires,
have the same meanings n this letter

We hereby confirm that

{a) we consent to the Assignment and accept the instructions contained in the Notice
and undertake to act in accordance and comply with the Notice,

(b) we will not seek to terminate or agree to terminate the Contracts or agree to any
variation of the Contracts without your prior wntten consent, save for any vanation
expressly permitted by the Subordination Agreement,

(c) we have not received notice of the interest of any third party in the Contracts,

(d) save as provided In the Notice, upon the occurrence of an Event of Default that 1s
continuing, we will not pay any money to the Company or to any other person In
connection with the Contracts without your prior wntten consent, and we will not
clam or exercise against the Company or any other person any secunty mierest,
set-off, counterclaim, deduction or withholding under or in connection with the
Contracts,

(e) we acknowledge that you are relying on these undertakings, and

() the Bank will not in any circumstances have any hability in relation to the
Contracts

This letter and all non-contractual obligations arnsing in any way whatsoever out of or in
connection with this letter shall be governed by, construed and take effect in accordance with
English law

Yours faithfutly
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EXECUTION PAGES
THE COMPANY
EXECUTED AND DEUVERED as a deed by )

LGO Energy plc )
acting by )

Name. ~Nen — r\'p\\—\—saf\}
Tite CrE¢E ExECUT! VE

Nowe Jawss

Todds
m e EAWA-‘- 0. w‘:uf
Address Suite 3B, Pnincas House
38 Jermyn Strast
London SW1Y 6DN
United Kingdom

Notice details

Fax +44 (0)20 7440 0641
Email James Thadchanamoorthy@lgo-energy com
Attn James Thadchanamoorthy
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THE BANK
EXECUTED AND DELIVERED as a deed )
by BNP Paribas )
acting by )
IN DE MASIN

Name

THORISED SIGNATORY
Title

Name
YEinown INIS

Title GLeQAC HeAd of EnecReY
Address BNP Paribas

3 rue Tatbout

75009 Parnis

France
Fax +(33)(0) 15577 75 11
Email dl cib legal london commodities@uk bnppanbas com
Aitn CIB Legat — Master Agreement Team
Mandatory copy to
Address BNP Paribas, London Branch

10 Harewood Avenue

London NW1 6AA

England
Fax number +44 (0) 207 595 5094
Email dl cib legal london commodities@uk bnppanbas com
Attn CIB Legal — Master Agreement Team
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