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Registration of a Charge

Company name: PREMIER OIL GROUP LIMITED
Company number: SC017829

X8JAHPJL

Received for Electronic Filing: 29/11/2019

Details of Charge

Date of creation:  14/11/2019
Charge code: SC017829 0023
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)
Brief description:  N/A
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ALLAN LEAL

Electronically filed document for Company Number: SC017829 Page 1



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 17829

Charge code: SC01 7829 0023

The Registrar of Companies for Scotland hereby certifies that a charge
dated 14th November 2019 and created by PREMIER OIL GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 29th November 2019 .

Given at Companies House, Edinburgh on 2nd December 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

o OF (f(),%
k4

A
R
&
ol

A

b A
........

THE OFFICIAL SEAL OF THE

Com pan i eS H Ou Se REGISTRAR OF COMPANIES



e LA RATIFICACION DE  FIRMAS QUE OTORGAN PREMIER OIL. MEXICO
INVESTMENTS LIMITED, PREMIER OIL GROUP LIMITED, PREMIER OIL MEXICO
| RECURSOS, SOCIEDAD ANOMIMA DE CAPITAL ws;mgﬂﬁ ¥ GLAS TRUST
CORPORATION LIMITED. - |
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CONTRATO DE PRENDA SOBRE ACCIONES (el “Contiaio™} que con fecha 14 de
noviembre de 2019, celobran conforme & log siguienies Antecedentes, Declaraciones' y-
“Clisolas _ ' :

SO Pramier O Mexico Tivesiments Lisited, ‘una sodicdad constituida de

cenlornidad con 55: fz,%m de: Tnglater ';; v Gales Bajo gl nlmers de compaiia 8279085 v
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) Presivier il Mexito Racursos, S.A. de OV, {12, Socizdad™,

ANTECEDENTES

= : W 30 ﬁ}L Econ fecha 70 d&»j‘iﬁih{s de 2017, le socicdad Premier
Ot Ple, diversas sabisicdiaras do PremierOtl Ple, diversos Aereedores v Agentes, Global Loan
Agoncy Services Limiled. (sepiin el whrming Glolicd Agens s¢ deling an el Contrato de
Repstructura; ¢l “Apenie Global™), v el Agente de-Garantias '\mg}uﬂ shiSmiimo beturiy Agent
s¢ gt e el Contrato 8 Rm*s‘humu a; el “Agente-de Garantias™), on tal cardcler; enlre olrgs,
celobraron e conftalo. deiominade {“}vuufjc Anrewiment (&1 “&mrmim de Resstueiura™
coiforme gl cual, onfre olras cosas, se reconobicron dbs v cualesqui da lo Dogameaning
el _'5:'5naa"w:f:'éa'rszéi:maﬁ s wfén z";E' §s§;rm£‘n‘& 5‘“";’? e it?{}'il’?ﬁiﬁfsfﬁ?é’ﬁi se de !l cene gl Contrato di
: Ri:ézé(s%i*imeﬁs il : ; wrneniados
maodificad CIETOR

i zmzma eatablecido

' ;mmaém.@ im
5 - dictos Ziﬁ@sa:a;x.f‘z‘m;ﬁ@ziﬂi&dzﬁ ?i;‘mﬁiméami@mﬂ

: Eﬁfi} CONSIDET ‘%?@ﬂﬁ'i}ﬁl,gm Fecha 20 %h gn m de 2T b wapmdmé Pramier
Ol Ple, diversas subsidiarias de Promier O Ple, diversts Acreedoies, ¢l Agente Global yat
Agrente ’iif Garantias, oe ebmmn un eontrato. denominadd Jnterereditor fﬁgﬂ:mmm {sl
Contrats ente Avresdores : :

L UﬁNﬁﬁER&MM@Gﬁy fa Sociedad Fdguirid cisne bieties de Prewier O
pr oration and Production Mexice 8. Ade €.V, porimedio de un préstamo Hitgroompaiiag
| grpvernentg dosu a,mpz esg LN g, ?*’“ﬁMH elopalie g‘ncmum ablgaciones ammmmw Gt




- exceso de USE300,000.00 (quinicntos mil délares monedz del curserlegal de los estados unidos
e f’\m{*rwa} ¥, por lo tanto, de conformidad con el Contrato entre Avreedores, debe participar
en: los: Dociintentos: de la Resstructura Financiera en su capacidad de Deudor Adicional y-
sociedad Obligada “Adiciodal (seglin dichos tdrminos se. iimmm en el Contrato entrg
©Acreadores) (el “Proveso de Adkesian ™). S .

IV, CONSIDERANDO QUE, e:ﬂm wad@ el Pz Gceso d&: Adhesién se reguiere, éntre
‘otias cosas, quelos Deudores Prendarioy celebren este Contrato oon &l f;b;mf} de Gtorgar ung
‘prendarespesto de los Bienes Pignorados {segin dicho 1éining se define mis adelante); en
favor del Acreedor Présdano pars ¢l beneficio-de las Paves Garantizadas {segin ¢! Wrmino
Secired Parties s¢ defing en ob Contralo enire Acreedores; las “Pares Garantizadas™, p‘%m-
gorantizar-el pago y cumplimiento puntial y oporiune de todas las Obligaciones {sepum el

Ctbrmine  Liahilifizs se define en sl Contrate de meucima} ¥ rodas las demds
-ﬂ*c%pmmain idades viob sligacionss presentes ¥ Fuidras que sean debidasen cualquisr mgment,
qué sean debidas poi: cualquier miembro: ¢l - Cirupo-(segim el térming Group se define en el
Contrato: entre: Acresdores) v por cade Deudor (sepin el drming Debor s¢ defing en el
Conlrate entre Aok @dmm} & cualguier Pare Garantizada conforme o los Docomienios
Carantizados (segan el wmiing Secured Docivnents w6 define en el Contrato enire- Acr sedores)-
“va seanaciuales'y contingentes o va sea que se hayan incurrido de manera individual o wn}uﬁm
o ervcualguier capacitiad {&::Un;z;mamenu, las “Obligacionés Garantizadas™:

. V. CONSIDERANDG QUE con fecha 10 de octubre de 2019, se adoplaron las
‘resoluciones unanifies deaccionisias dela Socied ad (Jas ™~ Resolusiones™, medianie lassunles,

- entre olros asunios, se resolvié aprobar la celebracion; ejecucién y mts%zﬁ por parie dela

Sociedad del presente Contrato, a lin de poder implementar adecuadamente el Proceso de
Adhosion, s o
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celebrar aite Conlrate, theluvends las Tacultades necesarias pava actos de domitrio, Sepln ciingls,
enlos decuimentos que se descitbert vespecio dé‘cada Deudor Prendario envel Anexo A de ssie
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(dy  Sijeto alas Reservas Legales (segin el L sériviing Legol Reserveions so defing en
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o fey o Sijets alag Reservas Leg g/g%m ¥ oy Rtx_guu mienios de Perfeccionamients
S Akl Tos Weminos Legd! Reservations v Perfeciion z?u;wmmuw g deliven en el Contrato
e Reestructura), lag obligaciones de POMIL conforfoe 4 este Contidto son obligaciones

validag, exigibles y oponibles a POM 1L de conformidad vonlos Erminog de este Contrato.

2 l4s Rizfészzﬁ"véfé:«; L;a:g@:@%m g Rmummmnim de Pey éu, Honat mm"
vl ations y Perfection Reguivements se definen en el Contrato
de Reestruciura), esie Contrals Sonsmiuve urta garaptia. vilida y exigible sobre’ Jos: Bienes
xgﬁmmc‘%m sepiim dicho irnmi se-defing mis adelaniz) o fuvor del Acrcedos Prendaiiol gue
garannzs el page v sumplimiento puntual y oporuno de las Obligaciones Gartintizadas v una ver
peiliados boi acios deiciitod & la Clusole Segunda de este Contrato; serd oponible. contra
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e Pignorados @ favor del Acreedoy }emdas fo confonme & este
Contrato, ol cumplimiento por parte dé POMIL dw suy obligaciones sonformeneste Contrato,
e titio. 12 celebracian de coualquier convenio, conirato, imstumento o-doctivenio adicionsl
Sominime 3 o8 s de ste Contrite, (Y no comravionen nitesuliardn en incumplimiznio -
alpuno de. sus estaitos sooiales, cudlguisr 1oy, regla, teglamiento, norma, decrsto, orden,
rasolucion o sentenciy de coalquieriribing) o dependencia adniimstrativa o guberniiviental que-
sei . aplicalle 4 POMIL, y (i) o yosubiard en el vencimi ento- atifisigade o (eidinacion de -
caalquier obligacidn de POMIL por cuglquier contraparte respecto didichas ohl] zmcmnm e
tamedida o en una forma 6. 14 e sea razdnable que pueda ocurrirun Efecto Matermal Adversn

- {segii el téming g%ssamu_é’ Adverse Effect sedeline envel Conlrate dé Retshiutuiral.
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CALCIONGS mmingtivas y ol a:’% rpfise, tepresantativas di lg pare ij-si de! capital soeizl dela.
Saciadad. con valor nomi i g $ 100 (un peso DOAG0T cada Una Faoeinnes POMIE™

{8 Aecighes POMIL, (1) hdne fdo vilidamente sinitidas, o vegdieren du
contribucidn wdicional por parle de sw Galar y-ha: sido suserita v pagatia en su Eotalidad por
COPCRATL, (2 encutntran libres de todh gravamen, opcibn o Ciaiguier stia i itsiande dominio
{distintos o losattonzadoy conforme a Tos El}uvmmmm dat Financlamientod, v 30 salvo gor e
prenda ereada en v irtud de edte Contrato; dlngln teisero tene derecho @Egﬁmm %{.}bm las trHsIias,
icluvendo. derechos de preferencia o de SUSEHTTCION pmwww {dmmtw 316§ autorizados
uzmimzm o las Diogumentos del F wmmms@mmm :




) Noes paite e SomvEnio, contratn, 1 mrim"nmﬂij o Gocumeno alpmo retacionads
cnon jd »«,Lm;zgmm GeLdn, Conversion, emisiin. v oualquier olro convenio con efécios similares
i vied det cual cunlguies tfercero pueda tene el .i}um};m de requerie-gue ly Sociedad omita
acciones representativas de su capital social. La celebracitn di este Contrais i festliard en fig
cuslgiier [Ereers tenga %‘i%;zéi'k;gui{z? difecho pard comprat G suseribir opcinn algung respeio de las
L Esciones Gug repreventan el capual social de fr Sovisdad o desos bleres:

k) e existe b ARSIISIGN O ansaccidn. a"%iif"uﬁﬁ AJUE B8 EnCUshie. g:zummﬁu il z»g,jmiﬁ""
_g:;m par e de [ Sociedad siel Libro de Registro 08 Adciones respecioa las Acciones. P{SMEL

i 'Nﬁ ﬁ};i%&m'a{*éﬁi‘{i&ﬁ a'g«ﬁ.x 1 't:,n's:' TSt de k;(gm i@nwa congrimicite POMIL, qnt’ e
alectar; demyaners signifieanva v adversa, los Bignes Plignovadas o su valor, e 12 medids o en
“und furma en b que sea.razenable que pueda dourriy uin Efectd Materal Adverso (septin ¢f _
lermine Meageriol Adverse f'i;f'{ CEEG »fjnﬁm{( en el Contrate e §wmmmius{1}

fimg B3 su fmiencion e:iai‘*@i;tbs'% : a‘;’%’!ﬁ@' €”’{m€z‘am ol ﬂi;':@bj”m dg rﬁ'im‘g};&r und prenda s faver
dol Acreedor Prenddrio. sobve Tos. Biénes Pignorados misma - que garantizard. ol pago v .
cumplimienty puodual y w;m Hune delas Obl F’iu&}m‘&: Lraran wadm SN s establecs on ga
Livdralo.. : : . : : _ .

R I P{E{;L éihw&;’;@d&, E1H w;mmmfm Ew&? deelara dus
) Yt sociedad d@if@é{%zz'im':ms :ﬂﬁ%?&&;?iiiﬁidﬁ v validamente existénte. di . -

conformidad con oy feyes de e jurisdicoidnde s constitucidn

_ b} .L;e:% PErEoE z:gm wim -‘*»Mffh um;aw i S o bTe b mg}@'“ HHECIGH mm&tq | o

._ﬁ%i}%g%%ﬁﬁ&h %‘;,uimsw%w iimag qm ni6 b sido revotddas o Mifitadas de- (Bima i, pais
celebiar gste Cof ntrald, mﬁv,&u ento las Bicultades necesarias pars actps de doming, segin consia
€n E'Gs».a.i%mzza; HHOS Liuii‘ 56 e Mhm umg‘ﬁmﬁm decada D@uﬁa‘zs Prendarioen el Angxo A de st
Cantraio. : :

ey Cuenta <on today las iawimd@ﬁ mzmmi ik, v B obtenido fdes las
| autorizaciones corporstivas necesarias para colebirar y wuﬂig’ahﬁ vom sus abligeciones. de
woniformidad coneste Conirdln, S : :
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'l celebracion. de este Condaty v ol complimicnio por parie de PL ?(;i de sug obligaciones
conflrine e exte Cuntrg, ' .

Coger o Bujeis u Ems. Reservas Legdles v los Requerimientos o Perfscciondmiento
{seplin Tos Wrminos Lege! Reservalions y Perfection Regidremenis se-definen on el Contrato
sitroctura), ns obligaciones de P(’}(si conforme aeste Coniraid som., *E;% Hgauones validas,
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(6 Sujere @ las Reservas Legofes v los Reguermientos de Perleccionamionto
(s log drmihos Lapal Reservations y Perfection Reguirements sedofiner en o] Contrato
de: Regsirucairal eite: Contrato: constiiuve tns gaiantia valida v exigible: sobve loy Diewes
Pigrorados. a favor del. Avrecdor Prendario, que arantiza el pago vy cumpliniento. puntval y 3
apartiing dé las Dbligaciones Garantizadas y ima vez realizados los sctos deseritos en o Clausula

Sepunda deesio Contrato, séra oponible contia (orcéers.

BT L celébracitn de este Contrato por parie de POG i i prenda que seconstituye
sobre Jos Bicibs Pignoradosa favor-del Acrsedor Prendatio con fovine 1 este © ontrato, o ol
cupnplimienta pon parts: de-POGL desus {“&hhgm onics conforme o eite Contratd, ineluyenda la
celebracion de cualguier a_unwmu contraio, inslrumento o dodumignie adicional conforme &
Tos termings do este Contrate, (Y no conlravienen ni reseitarin e ncumplimiento slguno de.

“sus eslatuio aptisley, cualower fov, vegla &{.Q;ﬁrnuém fovimd, decrels, arden, Pesolucidn o

enoiade cuzliuior tibunalo dependencia adniinisiraiiva o gubernaméntal guescd dplicable
FPOIGL, §-(1iy o resntard on el verimiento anticipado o terminacion de cualquier obligacion
de POGL por cuslguidr contraparie tespecto de dichas obligacionss, én i migdida o en uiid. '
forma enla que sea razonable que pueda oot un Eficto Material Adverse (segun ¢ E {erimino

- Muterial ,fe:ﬁ?ﬁ rse Effoct se-define eivel Contrato de Reestractura),

_ {h.} : ﬁ' el tiiviar de | (inaY accidn nominativa y ordinariy, répr ntativa .:%"-*"?*’"e pé&a“ié:
s deleapiial social dela Soctedad, con valor nominal-de S.100 (un Pesn U& OOV (™ At
POGL™ v, jums con-las-Acsiones POMIL, v'mda%’ ag-demi Bofies presenle Emuzi& el
a% qu de tiempe en Hempo sean tifulaiss, tanto POMIL coms PO, Gue seif T ept a&mmsww
aig—:s@_mg}zimi'mﬂ?a? defa Socredad, las Awnm-’zcg Piangradas’} '

iy Lﬁ Accion POGL: (1 ha sider va idamerte erniticla, e veruigre de contribucion
adicional porpare de snoiislar v ha g sido susteits v pagada en au totalidad por POGL, {2) se
encuontra ibre delodo gravamen, opeidn o suslquisd olia limitacitn de dominio Tdistintos 8 108
v auitrizados confortiea los Digeuimentos del Financiamicnto); v {37 salvo por la prenda creada en-
virtigd de este Contraty; singln eern tiene derscho algne sobre las inismas, incluyendo:
derechos de préferenvin o de wm;pmm-g}mi BT {dam;mm g alnongades conloime 4 los
' nga,u nentos del Financiamiento).

son b susciipe ,;gmuu, oI i, BInEEIOn, O mﬁkgwm m%m et mi'{ﬁ' 'a;:{;i& r':;ﬁ‘ Stas miniiares
por virtid del eual cualguier frgere puedi tener el derecho deregents que fa Sovietad emila
deciones represtitatvag desy ew.&gjémﬁ goicial. La celebracitn de este Contrato no resutiard engue
cualiuier tercer eiga cuslquier deretht para comprar s is;i,m”*i“ébia*i"})‘i‘;i‘i&@"&-éﬂg@ur’m respecto de oy -
wesiones que represerian ol mpms% social ﬂzm Sociedad o de'sus biones. '

(ks ?’%é\} cxlste Transansion o angiccion algma a;u:; & encuenire B e Ri& il de TEgISIG -
pcar parie de 8@; ﬁmmmﬁd.ﬁd ey el Lahm de ER{: @it de s”m;,:u{}sz@_zmpwm 2l Agritn | TL”}C

_ )y Nosxse HECIon aizgmm ErouEse d L;,z e kenga conoct m;mam E’i’"‘é( 'xL que pusda
“afgetar, deomdncra signil ificative yudversa, 108 Bierios P ignorados v su valor sl comoe Ja vglide:
i“fﬂﬁi“ﬁ w ;muhmh o exigibilidad deta prenda quéss mmiam;&, e ﬁnfatma a esie Conlridto, a8l oon




los derechios o recurses del Acrgedor Prendario conforme 2 gste Contaic v 4 1a legislaeidn.
aplicable; en 1a medida o ¢ una forma en la que sea razonable que vueda ocurrir ur Efedto

I Material Adverso (septn el rmino Muferiol Adwerse Effect se deline en gl {,muam de

' Reestructura).

"ié’n} §:ns §8 ifericitn celebrar esic Cohirato con ﬂi ahigto de é}msg&z (ihES pmnciaﬂ & i yvor

- del Acreedor Prendario sobre los Bienes Pignorados misma. que garanlizard el pago v

Seumnplimiento puntugl v t)p(‘s:imm de fas {}b]amﬁmmﬁ% Caraniizadas sepin e esrablece. m e5lg
Contrata, '

L LaSociedad, s través de su represeniante legal, declara que:

{a : _' Es una sociedad andnima. do capital variabile, constituida de conformidad.con fag
_ Zia,,ym de México.

(b m persona G ce z.r%}aa aste Contrato e su 101 nhrﬁ y iepréseniacion cuenta cor

R facaliades sufigientes, mismas que no hin sido revocadas o limitadas de forma algune; parg

*celebray este Contrato, segin consta en los: di}usmeﬂma i;ue.,, st desoriben respeciy de la Seeiudad
enol Auexe Ade este Contratg: - :

(¢} Cuenta con todas las facultades corpovativas, v ha obienido todas las
Cautorizaciones corporativas - necesitias para celebrar Cyocumplit con stis obligaciongs . de
{mf‘i}sm dad con eyte C apttalo, :

{c"i'} : Sﬂj&&i@ 4 lag Resmwas Lepales (segln el térming Loge! Reservations se define on
el Contrato dé Resstruciura), cuenta con todas las autorizaciones gubernamentales-aplicables, asi
como todas lag allorzaciones v Conséntimisiios réquenidos por cualguisr teréero en relacion con
1a celebracion de este Contrato y el cumplimmienio de sus obligiciones conforme & este Contralo,

fey %ujme o lag Raa{;w‘&g Lepales {seghin ol términe Leva! Reserwitions se defineen
¢l Contrato de Reestructura), las obligaciones de s Sotiedad conforme o este Contrato son
-z}bhgamosze& validag, ax:gibim voporibles a la-Sociedad de conformidad con fos trminos de
“este Conira

. E 4 g abmmmz {k, Byt C anteato- por paris de Ia Sociedad, ¥ la ;,wmda U B
consfituve sobre los Bienes Pignovades a favor del Acreedor Prendario conforme g esie”
Cormratn; o el .cumplimients por parte de 1n Sociedat de sus obligaciones cofiformie & este:
Contraty, incluyendo la celebragitn dé cualouier convenis, thiutrito, instriments o documents
adicional confoime & Tos témiinos de esfe Contrdio, (17 no contravienel i resultardn en .
incumplimienty slguno. de sus estaluios sociales; cuslquier ley, regls; reglamento, norma,
decreto, orden, resolucion o sementia de cualguier tibunal © dependencia administrativa o
pubemamental quie sea aplicable a W Sociedad, v (i) no resullard en el vensimisnto dnizmpédﬁ
wrninacion de a‘ua%‘:‘guiw obligacidn de (& Sociedad por cualquier contraparte x‘e;spz*m'o e
bligaciones; en la medida o en vna {orma en [& gue sea razonable.gue pueda ocurrivum
%mxa dva*risu (segln el ermine Marericl Adverse Ljf g,f spdeh ?‘Q‘eg or el Contratade




esetado por lay accitines
scuetia debidameiie
s faciades

quf;, 1 ium{m vonteridas me fjmn 0% Eim R&mimmnmﬂ

_ Sy las Adbiones Ea‘@ foradag (1Y %zam sido vilidariente amiidss, (2) no
'm:gmu o de-comiibusion adicional slins por paitl do fos Doudores Prandarios, {3yna
s encuentran supels a p}_mﬁez’mmm alpune . de-cualquier mafuraless gue afecta fos
derechus de oy Deudores Prendarios deque selete-como propictario de fa misma, (4)
han sido suseritas v pagadas e so otalidad perlos. Deudoies Pi eridarios, (5786 sncucntran
libres de todo gravamen, opcidne coalguier oire lHmitecion de domnio: (distintos 7 los '
avfarizidos conforme u o ﬁmwmmim del Finarictamientod, v {6) salvo por la prends '
crends en virdd de este Comfratt, fingbn ey tene derecho dlgond sobre fa migma,
tcheyende derethos de prafe em.ma ) zf?i,,« Suskd ‘gmam preferente(distiniona o autorizadas |

_ {3 ne i wido E'ﬂgbﬁ'ﬂ’z i e gue: o5 Dieudores Piendarios ha}c 6] g‘%{%{ _
opsiones o cualguier oiro tpo de derechos a lerceros en ielacidn. con las Acciones -
Prgnovadas, incluvendo planes de w;}aﬁmm {1 SUBOI pw@ﬁ orderechos de-conversitn sobe

E: am{%mm

L {(ivyexdepto por o 'dla'puwm eri los ésigtuios sociales de faSociedad, rioha
e informads de gue exisian eatriveiones; cortiraiogu obligaciones que pudicran mmmr
el dergicho de oy Detdores P s{mﬁm o5 0 ransfern s as Accritngs P sinoradng;

RSO e exisien sinvenios; ¢ sntatos, instramanios, dﬁimzz"kmm& certificados o
Ao emitdos gor I Sodedad” q;w sabbiorn g s z§g;mm> el dereshio a votaren |
asuros . reservados. 4 slis respectives ackionisias .y o Exislen opciodies, tinded
instrumentos converliblis o cualtier olro instrumento simiilar gue picda ser convertido
Cenagciones que yipiisentarn el capital socidl dela Socd mﬁmh

iy dos Dibres de contabilidad de la ‘w Qa,dé%{i o chdlgumr SUe regishG
aprotiade pars b olecto sstdn libres de cualesquiers ﬂpum&wwsm piare s aumenios
de capiial social at;zzg, havin sido smhmdcm por lom E}Judm ws Prendarios o por onalguier
AP PErSONE: : S ' :

. fviy - Pues mfé‘ de convenio, contrats, anstiumento o docaiwento piguno
- a‘»iﬁc‘;ﬁmad(} oo b SusCIipeion, opeidn, conversion, envision, o cudlquier ol CONVeH
conirato, instrumento o documetiio con elecios Nk g:}i;sz it ded woal cus,zkgmm‘
TeICere. gﬁmd“z tener ol derecho de regueric que 1o Socedad emits Beoiones vepiésentativas
e g capital social. La celebracidn de este Contrato no resultard en que cualquier mmm- S
tenga cualguier deretho pera compiar o suscribi opeidn alguns mapmm e oy e
' que Tepi psentan L§ capial so ai de la Sociedad vide fus blendsyy




(vitly o exisie transmisidn o Fansacdidn que se eneuene pendients de regisiio
por parte de Ja Sociedad en sy Libro de Regiztro dehcciones.

_ (hy - Compareces s celebraciin dé esie Contrato; 4 efeco dereconocer la constiticion
“por parte de los Deudores Prendarios de la prenda sobre tos Bienes Pignorados v para reconocer
--i&fs obligaciones de los Deudores Prendarios e relacidn . con dicha prenda, en los &rminos v
Cepndicioned de este Contrats: : e :

[V,  ElAcreedor Prendario en este acio i%eﬁéa_ra“f;qué':
{8y R&: ina sociedad »@nsistu:ﬁa conlforivie alas s leviés'de Eszg,,iamz:a Ny Giles

R4+ i & pé’;asma que celebra este Contrato on su nombre Y mg}s eSERIACION CueHiE Con
facul mduﬁ suficiontes, inismias que no haii Sido revicadas o limitadas de formd alging, paig.
Ccelebrar éstie Contrato, Sedn consta en Jos documentos que se describen-iespecto del Acreador
Prendariven e}' Auexg A de:-fzgw Contrate. '

_ (o) Colebradste Contrato a efecto s:ia: w.,e et i°’a prmda sonatitiida sobrs Ios B ienes
- Pignorados en repiesentacion v parg ¢l beneficio t%{,- as Partes Garantizades de conformidad
“eonlos Documiendos-del Financiamiento,

‘Envirtid deio anteror, Tas partes convienen en’las siguientes:
CLAUSULAS

Primera, flﬁ&%ﬁl&i@@i@&
Lﬂm mmamg i mayu%uﬁa nicial gug 58 da‘ﬁmn e el Contraty entre: ﬁcsmdom%.
{Inierereditor Agreement) tienen el niismo sighificado én este Contrato, th{} gue s delinan
 deotra-maneraen ol presente Contrato. Las disposiciones de la Clausula 1.2 {Interpretacion)y
“del Contrato entre Acreedores aplicarin a este Conlrato como si se ;;’sciuyua en-autotalidad en
gste Lmnmm salvo'que las réterenicids ol Contralo entre. Acrdedares serdin mwfpmmdas Lo
referencias a gste Confrat :

-Szégund&a L Constieidiede 1a Prends

() A efecro de garantizar el pago v oumplimienty puntual v sponuno de las
Obligaciones Garamizadas, los Deadores Preidarios en eite acto olorgan en favor del Avreedor
- Prendarie ana preiida e promer Tugar v grada de pa&iam@n debidamente perfeccionads, sobre;
vy una-parantis as;}@am de, todos sus derechos ¥ propiedad respecio de fos siguientes bienes
mignorades: (1) las Acsiones Pignoradas, v los tinlos o centificados representativos de dichas
' _Az‘:m(maﬁ:& P @nm 'zda&a y {,uﬁ o5 dw:dmndms ci:r:mbmmm,& da ueﬁ:iwg} muwaiamu E a.&’wiwm :

& m m‘*mm ?m IF LA cz?a? Flﬁméfﬁ
m AC‘“E’M% _-:-&-8’-%. 1}4@-




ceibir en relacion con las Acciones Pig mmdm {w yuntamente, 1os “Bicaes:

By Con el ebfeto do: perfeccionsr o prenda constituida 4 favor del Acrest
- Prendario eniénmines de cste Contrato v en cm’i;}éimmm d{:" ib':ﬁ%é;"pimﬂ;m ';‘a{ ¢ -'e::Q mmz@ 3
fraceion 14 [ Liy General de Titulosy Operacion
wada une de los Devdores Prendarios:

AV I entrega 4t Acreedor Prendarfo Tos fitulos o cerlificados originales
rop "t“:‘%r&":'ﬁ"%i'ii"io_"’v s do las S’&a;m ses Pignoradas respectivas, i‘iaﬁh e,%{asm,;zm - uémﬁdﬁ% my
garantia onfavor dét Acresdar Pzz}s‘miai 165 % :

iy ey G al fwamdm ?zmdm o ung copla del asieitto en el Dibro de:
Registro de. Aceiones do la Socivdad, debidamente conificads por el Sciretarto del’
O ponseio de admintstacitn o cualylier olra perstng autorizads por la Sociedad, que. -
Csefals guc lag Acciones Pignoredas han sidoolorgadas en prenda en favor del Aereedor
Ps‘%zfmﬂzgam'i:%a-a’:@nf’czt‘aé@ié;%ﬂ poHy esin Lloniraio: :

»} s Parres acuerdan eneste adto que Ty celebracidn a:ﬁ este Contraio consti Huve
dor Prendario de los titulos gie e ma‘%nm‘a m fmumm Pignoradas on

3 sieiho del f%%zw
térmitnos-del articule 337 de s LGTOC

Tereera.  Durechos (ﬁm‘;}é‘;n‘t‘éﬁi-mﬁﬁ v Econdroicos.
{3} - 'Las paries convignen gue los Deudores Pr wﬁmm' teridran vl derscho {im L}QEQQ’E.’

todos v ewalesquiera derechos corporativos, incluyendo: el derecho dé volan asi Bomo cualguies
-éiémmhu mf} ;a%msw mguymx 3 k,E duz ch g wcﬁm; dwmitﬁmdm y ;wym G R e e
""" Rerertton Lvenl),

{b}- - Ante fa actualiz e de L"mm de Fjercicio {}7‘ ferniion z’i‘m'w?} B
derechy-del Deudor Préndario-can rEspondientc para: clercts cualquicr derecho corporativi o
peimbmico en refacion con tos Bienss Plenorados segtn sé deser e an gl phveath (a) anterior
tevminarh y dejari de suriie efecios inmedistamienie. B dickio caso, el Acresdor Prendaria,
endid ol derech ercer todos v cualesquicrs de-los derechos corpor ativos, intluyvends de

cuhdinivos relacionadol con Em Bienes Pignorados.

ol v

. (o1, Pary {-‘;E""%:?*“i&:sﬂ; de ?m 'iﬁ% sussis one] parraln (b anterior catls uno de o Deutiores
Prendarioy wzu%*&z'm al %zmiim Prendario, simulténeamente a T ge ﬁ?;:szaaﬂ;un de esle
Contraie, un eitimonio original olorgado & Forrmalizado ante notario piblico en México deun
noder Drevocable otorgade e Tavor el Acreedor Preniddrio en Wominos siistancialimente
similaves al foinalo gue se anexa esie Conlraio como Apexe C. Las partes convienen. que ¢
poderal que se refisre oste ety Gnicamenic poded ser wmmdn ey tanie %mya pourride un

- Bvento de Ejercitio (deceleration fve z?,ﬁ :

CCuarta. - Disiribugiones.




i;‘i} Los Deudorés Prendarios estaran auiorizados para recibir todas los dividendos
y cualquier ota distribucién gue ke réalice en.felatién con Jos Bients Pignorados: sigmpre y |
crando i Bvente-de Eiercicio (Acceleration Bvenfing hava oow o :

S by o AR Jasetoalizacion deun Evenio de Fjéi‘i&iiﬁi{& [Accpleration Fyiny en [oF
o del pariafo gueantecede, ¢f Acreedor Prendurio tendrd ol derechode recibir fodos los
dividendos 'y <ualguier ofre tipo de disribucidn realizada on relacion con los Bieney
g?zmmdm Salvo por fo previste en el incise (4} anterior, todos 108 pagos, ya-sed enelbotive

o en espedic; quiie fealicen con motive de los Bionps Plgnorados constinifaa parte de loy

Bignes Pignorados on ténminos de este Conlrato inmediatimente en la Techs en que dichos
pagos sean declarados porel Deudor Prendario correspondiente o realizatos por la Sociedad.
v, e osu oportunidad, podiinser aphicadios. al pﬁ:&?{} de tus Ohbligaciones - Garantizadas:.
Gnigamente confirme i 16 previgio.on ¢ inciso (i) de la Cliusila Ociave de-gste Contialo, v

el alo pa{;m{;ﬁ& enlos Docurisentos del Financiamiionto, S

N {8y Fin caso de ¢ jhic. w&& e pago 568 f:gm 58 x;i’i i ei ;mmm §b} ateTion 564
“gRtiegads al Detidgr 'z’*wmﬁm & correspondicnte, &sio ¢slard ob hwd Aenfrggar cusl ,.,mquazf i
dichas cantidades, scclones adicionales o cuslguier otro Blen gueson eniregado onmotive de
los Bienes Pignorsdosat Acreedor Prenddiio; junio con, e su caso, Tos dx}mrﬁm&m nEdRLh e
pHra s codion o perfeceidn, @ efecio de que .,,,micnqum% dichos ones formen 1 paite de: la
prenda g qm serehore odie Conlrato: : o

S 4711 Ej@;&m

C{Ey. . Bste Contriiony la prends gue st conmstituye conlomie al mikmo permangcetin
en: plény vigor hasta Ja Fechs de Liberacion de las &T?Hig;}awmm Craranii ?.ﬁiic}% Sponred
Obligations Dise ffw pe Dk,

m

{b”} 'Z';‘;ff ?;‘a Hes coiviencn que, en caso.de gue ial Sociedad adopie cunlguier

- omadaiided o tipo. i’z{}ﬁ»k“ distinta g aquelly qm ostenia setualmenie, la prenda que se Constiiuye

conforme i este Contraty subsistivs én los mismos rmimos; y fow Detdores B endarios astarkn

obligados a entregar de mansrs pronta al Adréedor Prendaris, dmpum de dicha adopeicn de
modabidad o fpo social, los docurmentos, Inslrumentos v contralos fque sean necesar e
apropiados: pare ratificar v perfescionar diche pronda, gepln se roquiera conforme 4 I

' u};im%w% . . B : '

Wi apliceble,

: ;‘i?émma M::wﬁa:ﬁéﬂ Medificasion Bl

Tante la celebracion de este { antrato come la- predda qm, se-constituye contorme-al
misme,de ningura meners constituirin novacién, modilicacion, pago o daciow enpage de las
Ubligaciones Garantizadas. :

-Obligaciones de Hacer v de No Hacer

| Dirante I ovgenow dooesie Contrato. log Deudores Pz-‘m‘:ﬁﬁrms & abli A &
UL eV . oy W L : B

EukPAGRA FOlh v 0 LA CERRRIGY

£ e PG
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{1 no- vender, Transferir o d¢ cuilguier ot Torina. disponer o dlorgar
copeion o derecho alguno respecto de i 5 Bienos Prencrados, ni intentar o conveniren.
~ygglizar dichos acios, excepto on la mmjsxia.. gue To pormiitan: [65 Documentos del

Financiamianio ¥ precisaments gn los wrminos ¥ sujetny a los idrminos de los
Documentos del Financiamicnto, sl otorgar o pormitin gue Sxisty gravimen s imitaaitn -
dedominio alguna respecto deevalguicss d¢ los Biends Pignorados, salvi porla ;nmda
e sP sonstiye sanforme aoeste Contrato o en 1o medida en Gue soa poritid
conformie alos Documenitos del Finantiamisnto v sujéed im idrmings y condiciones '_
egtablssidosenelloy,

Y abswnerse de Yevar a e:aim z,,s_mkgu o amczf g pfﬁﬂ;ms qm Ea %mt‘zadaxi

ealice o deje de realizar-acto algunoque g}m;da afectar la validez o-exigibilidad de Tog

. Bienes Pignoradaso de Toprenda que s constituve condorme a este Contrato, exegpio
en lamedidd gue o permitsn 168 Dotumentos.del Financiamiento;

aumienie 6 -
xf:ia_,m% lizado.
ha e que se hava
lieve Eﬁe Sociedad

. {rid -z&a“ﬁ””*‘* ¢ por cserito al Awmdi} Prenddiic _ {::‘%.mh;
digminucida en el valer delos Blenes Pignorados a”smam:a}gmmw despu
COREEE R m"a}‘;un castrmias de 5 {oinco dids dativales desplds dela fe E

realizado ol asionto ool ﬂi‘%‘;}x;z’;{h{nme&ﬂ én &l Tibroque parh dichio glecio
dé conformidad mn fag leves de Meéxico;

fivy ;36 B ;m sz “F?&gf%"i" de cady una de 2 - Asciones Pzw@ racd
xcedan de Ta cantidad de 5100 NN {i o opese U07100Y, melovendo en vazon: i"%il
z:mz%ggu jer dividendo, mg}z‘l&imm i gk ki vos O por mmiqmm OUE ez

A i1y i“ﬁ)ﬁz‘m‘ma‘ . a‘iu avide 'mpi:x-mﬁ'é;} il -,zx;mm:;:i?wm Tl por Escie y-'a:im‘é
detalic rarenable; vespectode (1 Fcualguier gravamen o Sﬁgzaﬁii’idfliﬁﬁ quie g2 IDONEA O
realice gn relacion oon g‘u*zkgu sra di los Biones Pigrorados, y(2) Ja realizacidn de
cualguier suceso que pueds 1EneEd Un electy ddversd implrtanc sobie los Bienes

- Pignoradoso-la gmamm guese constituye confomie 4 cste Contraty &5y exigitiidad, .
o resperto de toy derechos del Acreedor Prendario en relacidn con los Bieres .
Prgnoridos, ' L

(viy o ante ta actushizacion de un Even
Nas Détidores Prendarios pérmitivan. v Tard
Frorderio o (ravi de los repeeseiilantos ‘ff; ‘
montento, duranie horas. vy Diss Habiles el : N
registios vocorrespandencia de los Deudores Prendanios *}; %a- Bowd cmf% E*aa;mm?w%m_
direciameatecon oy Biches Pigﬂmmdm% v el Acrendor: Prefidario o sus xﬁw gnanianiey
podran examiner dichos libros y régisuos y hacer-folotopias de los mismos: Los
Devidores Prendarios brindardn: y procarardn. que la - Sociedad bl n{h wl Aprewior
Prendario, cof cargs @l Socieded, ¢ apoyo adminisiraiiver v de ctalguier ot -
“naturatesa gue séa solicitado deininera razonable {Jn__re:(mg‘;sz}s_;.wﬂ cualguier inspeccidn
ague se refiers este plrald, ' ' e




{wity - Su ga%{z»& oy P smmmm de isammm Acordados (el of Brming Mpyoed
Security Privciples se define en el Contrats. do Recstiictirg). DEIG Su Propiy cosip v
cuenita, Hevar & eabo cuslyiier sceién gic 81 Acresdor Prendario pucda razonsblemente -
requesin paras (@) orear, porfbccionar o proteger cual uer garani insobre low Bienes
Pignorados; o (hy Bacilitar b realizacidn de Qﬂ&%ﬂvqma wde log Bienes Pi v:emmdm,a, bl
gjereicio do mza?qum dericlio o poder ecwable por el Acresdor Préndario o
puiatuierd desus delegidos osuhds Emgﬁdub con relacion a los Bienes Pignorados, cuyy

Caccitny podrd inchuir, sin Hmitacion: 03 la celebracion de cualg ;m & E“ai'pi:ﬂs:im? carp,
trangicrencia, %mmm;&%én et O Sedure respedtn de cualguier bign, va sea del
Acregdor Prendario o do-glilen ésig designe, o 01) I entrega de w’ziqm o ;1“»;'%:;{:;- orden

Soimstroceidn oy Hewvar aocabo umiqmm registio gue, en &.,améqu i casy, puma ser
conswerndo nocesario pm l Acreedor Prendario, . -

ih? ' ili‘éu -afite la u%mwm du mﬁiﬁwi z:zm;gm la Spciedad seoblipa o u.,asm;ﬁn ) m{im
Em sentidos wim fas uz»;mxxa oty que 1 sean ‘%?mabiw s.mmm EX a:“&fm C ORLraLD Y PO g
Cpropia cuents y-on cuakguier dsﬂpmamma coriforme s lu que los Deudores Prendarios se %mym _
obligado 4 haser e:;m {a Sociodad vealics o se abistengd devealizar acios em&;::g,ts.,vis ficos{incluvendy
‘s limitar, aquelas descnias en el mcisy {a)-anterior) v {exceplo en la medida on que log
- Documenios del Financiamiens o poritan ) ejeeer wﬂﬁ;um ACitn o permine el gjercidio
de-cunlquier secitn en s nombire que pum a gt

rmaterialinente fa valides grexiaibilidad de
lagavantia o dos devéchos expresos del -Adreedor Préndario conforme s este Contrate.

{ef - Lodispuestoen este Contrary e ningtn oaso se pilendord cormotna limitscion
‘o vestriceidn ol derecho de o Dendores Prendarios de vealizar stmentos o disminuciones 4l
gapital sotisl de 18 Socedad o 4 lievar coalguier oo acto permitido conforme a los
- Drocurrentos del. Financiamivnio, sujeto. en-todo taso a lo previsio en fos términos de este
“Contralo, ' ' '

_ _ z:ij Lm Mzia § cofvicnen que dado quiE o este ?u srato no-se establecen monios .
“relavionados con Umites de deter mm de jog Blones Prignorados, no zmu%m aptivable o
-;ﬁmpm‘%m por 1og i uim 3 1 by 3*?”? do la L{Z;Ti}{ :

Octava,

] : e e en wk;m;m Gt U Evenio de Elericio
ration Eventl, el A w1 Premdario podea: :

{i} Sujeti s lo dispusio-en el irciso (o) de Ta presente Clavsula, giecuiar

la ‘prénds constitwda o favor del Acreedor Prendarie conformie 5 ogfe Conlrats,

shgiiendo @ wmwmﬂ:ﬂmm de gjecucitn judicisl e::»um%‘; poho on vl m:su,;i@ 347 dels
LGTOC '}g' eh Cddign aﬁn Comerio, o SRR :

'(-ii} ' ??iujmé:xﬁa 6 &iéﬁpueﬁm m-s‘:'s iz‘?ciim (té} e a‘z'pr&ﬁénw i%muﬁé h’%lﬂiﬁ!‘&fé' -




_'gﬁgt;sgmiﬁaa,fz dela vins de %% ieciones Pi wnoradas por el Acieedor Prendario, seaplivard
para el pago de. Tas Obligaciones (mmm zadas Conformeala prelacion gue se dstablece
Jenclos Docomentos ded Plnanciamients (37 e dast que of Adreddar Prendaiio s g
duchio de las Ace dnes: Ei‘ gm)mfm conforme o lo previsto on este pirralay paraclos
efecton senalados on ol mismo, § ¢l producio de 1o venia o es suficiénte pasa pagar lag
Obligaciones Gavantizadas en su totalidad, el Acreedor Prondanio no ostard impedide:
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STOCK PLEDGE AGREEMENT
among
Premicr (il Mexico Investments Limited
and
Premier Oil Group Limited,
as Pledeors,
GLAS Trust Corporation Limiied,
in its capacily as Security Agent,

acting for the benefit of the Secured Partics

as Pledgee

and

Premier Gl Mexico Recursos, S A . de O V.

ag the Company

dated Woveinher 14, 2819




STOCK PLEDGE AGREEMENT (Contrate de Prenda Sobre Acciones) (this “Agrecment™) dated as of
November U4, 2018, pursuani to the following Recitels, Reprosentations and Clauses, among:

{1} Prenuer O3l Mexico Invesiments Limiied, a corporation, duly organized and validly
existing in accordance with the laws of England and Wales under company number 8279035 and baving
its registersd office at 23 Lower Belgrave Street, London, 5WIW ONR, as pledgor ("POMIL™Y,

{2 Premier Ol Group Limited, 8 company duly organized and validly existing under the laws
of Scotland under company number SCHLTE2Y and having i3 repistered office a1 Saltire Court 20, 4" Floor,
Castie Terrsee, Bdinburgh, EHT ZEN, gs pledgor (POGL” and logether with POMIL, the *Pledgors™,

{3} GLAS Trust Corporation Limited, a company duly organized and validly existing under
the laws of Fogland and Wales, as Security Agent for the bencfit of the Secured Parties pursuant {o the
Intorcreditor Agrecment (as such torms are defined below), as pledgse (the “Pledgee™):; and

{43 Premier O Mexico Rocursos, 8.4, de .V, a3 the Company {the “Company™).
RECITALS
i WHEREAS, on July 20, 2017, the company Premier {H! Ple, cortain subsidiaries of

Promivr O Ple, certain Creditors and Ageats, (lobal Loan Agency Bervices Limited, as Global Apent {as
such ioom is defined in the Gverride Agreementy the “Global Agent™), and the Scowrity Agent {as such crm
15 defined i the Override Agreements the “Seeunity Agent™), in such capacily, among others, enlered into
an Override Agreement {the “Overnde Agig 17, pursuant to which, among olher things, any and all of
ihe Finance Documents {ag such ferm is defined (n the Override Agreomont; as amended, supplemented or
amended and restated from time 1o time, the “Finance Docymenis™) and the terms set fonth in the Finance
Drocuments were acknowledged.

il WHEREAS, on July 20, 2017, the company Premier O Ple, certaln subsidiarics of
Bromicr O Ple, cortain Creditors, the Glabal Agoent and the Security Agent, entered into an Interereditor

Agrooment {the “Interereditor Agreement”).

Ik WHEREAS, the Company acquire gerlain assets from s affiliate company, Premier Ol
Hyploration and Production Mexico, 8.A. de OV, via an intercompany loan from s parent company,
POMIL, which generated intra-group Habllities in oxcess of URDGES00, 0600.00 {Gve hundred thousand
Dollars) and, therelore, pursuant to the Intercreditor Agreament, it must participale in the Restructuring
Transaction Documents in the capacity us Additional Obliger and Additional Debtor (as such terms are
defined in the Interereditor Agroement’) {the “Accession Process™.

Iy, WIIEREAS, derived from the Accession Process, 1 1s roquired, among other things, that
the Pledgors enter into this Agreoment in order to croate a seourity ivterest over the Pledged Asscls (s such
term is defined bolow), in favor of the Pladgee, acting for the beoelit of the Secured Parties {as such torm
is defined in the Intercreditor Agreement; the “Sceured Parlics™), in order 1o secure the dug performance of
all the Liabilities (a5 such torm 15 defined in the Override Agresment) and all other present and future
fiahilitics and obligations at any time dug, owing or Incurred by any member of the Group {as such term is
defined in the Intercreditor Agreement) and by each Debior {as such torm is defined in the lnigpereds
Agreement) to any Sceured Party under the Secured Documents {1s such ferm is defined inthe

]



Agreement), hoth actual and contingent and whether incurred solely or jointly or as principal or surety or
in any other eapacity {jointly, the “Secured Obligations™).

Y. WHERHEAS, on Movember 14, 2019, the unanimous resclutions of the Company's
shareholders were adopted, whereby, among other matters, it was resolved to agprove the execution and

delivery by the Company of this Agreement, in order to properly implement the Accession Process.

REPRESENTATIONS

L. POMIL, acting through its legal represeniative, hereby ropresents that

{&) it is a corporation, duly organized and validly cxisting pursuant 1o the laws of the
Jurisdiction of its incorporation.

) its represantative has sufficient power and authority 1o enter into this Agreement, which
authority has not been modified or revoked in any manner whatsoever for the exceution of this Agreement,
ingluding the necessary authority for acts of ownership, as evidenced in the documents attached hereto as
Exbibit A.

{c) It has obtained all internal and corporate avthorizations necessary o enter mio this
Agreement and to perform its obligations hereundes.

{d} Subject o the Legal Reservations {as defined in the Override Agrecment), it has oblaimed
all applicablc governmental authorizations, as well as all the authorizations and consents required by any
third party, in connection with the execotion of this Agrecment and the compliance of s obligations
contained herein.

{e) Subject w the Legal Reservations and the Perfection Requirements (each as defined in the
Override Agreement), its obligations pursuant to this Agreement are valid and enforceable in accordance
with the terms set forth herein,

{H Subject 1o the Legal Reservations and the Perfection Reguiroments {sach as delined in the
Override Agreement), this Agreement constitutes » legal, valid and binding obligation over the Pledged
Asscls {as such term is defined below), in favor of the Pledgee, which seoures the full and complete payment
and performance of the Seeured Obligations, and ance the cvents described in Clause Second hereof are
fulfilled, it will be enforccable against thind parties.

{g} The execution of this Agreemant by POMIL, the pledge created over the Pledged Assets in
favor of the Pledgee in accordance with the terms set forth herein, or the compliance of its obligations in
accordance with this Agrecement, including the exccution of any additional agreements, documents or
instruments pursuant o the terms hereof, (1) do not contravene nor will it result in any breach of ity bylaws,
any law, rule, guideline, norm, decree, court order or resolution valid and issued by any court or
governmental authority which is applicable to POMIL, and {11} shall not result in the early termination or
termination of any of s obligations from any counterparty with respest 16 such obligations to the extent or
in a manner which has or is reasonably Hkely to have a Maicrial Adverse Elfect (a3 defined in the Override
Agreement).




{h) i is the owner of (i) 49,999 {frothy nine thousand) ordinarv, nominative Sharcs,
representative of the fixed capital stock of the Campany, with a par value of $1.00 (one pese D0/100) cach
{the “POMIL Shares™).

{0 The POMIL Shares: {13 have been validly issued, do ot reguire any additional contribution
by its holder and have been fully subscribed and paid by POMIL, (2) are free of any lien, option or any
other restraint of domain {other than as permitted by the Finance Documents), and (3) except for the pledge
created hereunder, no third pardy s eotitled to any right of any nature with respect 1o the POMI ‘%‘namﬁ,
mcluding any preferential right or preferential subscription right {other than as permitied by the Finance
Documents),

(i It is not a parly (o any sgreement, instrument or document related to the subscription,
:‘m?!(m conversion issuance or any ather suarepment with anv eimilay offeed 5"1'\} mineng of which ansy third

ssuar 1% ich any third
parly may be entiticd to require Lhe Cmnpany o {ssue shy shares !"Lp!‘(.-&&ﬁtdfl‘a’t of i1 capiial stock, The
execution of this Agreement shall not result in any right of any third party to buy or subscribe any option

with respeot to the shares’ representative of the capital siock of the Company or its assets,

{k) There is no transaction or ransfer pending fo be registered by the Company in the ftock
Registry Book in connection with the POMIL Shares.

{h It is not aware of the existence of any ongoing action which may significantly and adversely
affect the Pledged Assets or their value to the extent o in g manner which has or is reasonably likely to
have a Material Adverse Elect (as defined in the Override Agrooment).

{m} It is #ts intention o enter fnlo this Agresment in order to create a pledge in favor of the
Pledgee, over the Pledged Assets to secure the complete and {ull compliance and pavment of the Secured
(bligations in the terms set forth hersin,

H. POGL, acting Urough iis legal representative, horeby represents that

{a) it is a corporation, duly organized and validly existing nursuvant to the faws of the
Jurisdiciion of its incorporation.

(b} is representative has sufficient power and authority to enter into this Agreement, which
authority has not been modified or revaked in any manner whatsoever for the execution of this Agrecment,
including the necessary authorily for acts of ownership, as svidenced in the documents attached hergto as
Exhibit A

(e} [t has oblained all internal and corporate authorizations necossary fo enter inlo this
Agresment and 1o perform iis obligations hereunder.,

() Subject to the Legal Reservations {as defined in the Owverride Agreement), it has obtained
all applicable governmental authorizations, as well as all the authorizations and consents requived by any
third party, in connection with the execution of this Agreement and the compliance of its obligations
contained herein.




{e] Subject 1o the Legal Reservations and the Perfection Reguirements (each as defined in the
Override Agreement), its obligations pursuant to this Agreement are valid and enforceable in accordance
with the terms set forth herein.

{f} Subject to the Legal Reservations and the Perfection Reguiremonts {each as defined in the
Override Agreement), this Agreement constitutes a legal, valid and binding obligation over the Pledged
Asaets (as such torn i3 defined below), In favor of the Pledgee, which seoures the full and complete payment
and performance of the Secured Obligations, and once the events deseribed In Clause Second hereof are
fulfilled, It will be enforceable apainst third parties.

{g) The exceution of this Agreement by POGL, the pledge created over the Pledged Assels in
favor of the Pledgee in accordance with the terms set forth herein, or the compliance of its obligations in
accordance with this Agreement, including the execution of any additional agreements, documenis or
instruments pursuani {o the forms hereof, (1) do not contravens nor will it result in any breach of its bylaws,
any law, rule, guideling, norm, decree, court arder or resolution valid and issued by any court or
governmental authority which is applicable to POGL, and {11} shall not result in the early termination or
termination of any of its obligations from any coumtarparty with respect to such obligations to the extent or
in a manner which has or 1s reasonably likely to have a Material Adverse Elfect {as defined in the Override
Agreemant).

{h 1 is the owner of | {one) ordinary, nominative Share, representative ol the Nxed capital
stock of the Company, with a par value of $1.00 {one peso 00/100) cach (the “POGL Shate” and together
with the POMIL Shares, and all of POMIL and POGL's other present and future shares in the capital of the

1y

Company from time to time held by, (o the order, or on behalf of, POMIL and POGIL, the “Pledged Shares™).

(1) The POGL Share: (1) has been validly issued, does not require any additional contribution
by its holder and has been folly subscribed and paid by POGL, (2) 15 free of any lien, option or any other
restraint of domain (other thao as periniited by the Finance Documents), and (3) oxcept for the pledge
crealed hereunder, no third party (s entitled to any right of any pature with respect o the POGL Shae,
including any preferential vight or preferential subscription right {other than as permitied by the Finance
Nocuments).

{3 It is not & parly to any agroement, instrument or document related 1o the subseription,
option, conversion, ssuance or any other agrcement with any similar effect by means of which any third
party may be entitled o require the Company 1o issue any shares representative of its capiral stock. The
exccution of this Agreement shall not result in any right of any third pariy o buy or subscribe any option
with respect to the shares” representative of the caplial stock of the Company or (13 assets,

{k) There is no transaction aor fransfer pending to be registered by the Company in the Stock
Reglisiry Book in connection with the POGL Sharc.

il It is not aware of the existence of any ongoing action which may significantly and adversely
affect the Pledged Asseis or their value, as well as the validity, binding effect or enforeeability of this
Agreement, or the righls and remodics of the Pledgee pursuant to this Agreemont and the spplizable law
the extent or in a manner which has or is reascnably likely to bave a Material Adverse Effeet {as defined in
the Override Agreement).

LAy




{m) It iz ils intention to enler into this Agreement in order W create a pledpe in favor of the
Fledges, over the Pledged Asscis o seoure the complete and full compliance and payiment of the Ssoured
Obligations in the torms set forth horein,

119 The Company, acting through its legal representative, hereby represenis that;
{a) It is a corpovation (seciedod andnima de capiial variable), duly organized and validly

sxisting in accorgance with the faws of Maxdeo,

)] Its representative hias sufficient power and authority o enter into this Agreement, which
authority has not been modified or revoked o any manner whatsosver, for the execution of this Agreement,
gz cvidenced in the documends attached hereto s Exbibit A

{c} It has obtained all inernal and corporate wthorizations necessary fo onfer indo this
Agreement und to perform its obligations hercunder,

{dy Subject to the Legal Reservations (as defined in the Override Agreement), 1t has obtained
all applicable povernmental authorizations, as well a3 all the authorizations and consents required by any
third party, in connestion with the cxecution of this Apgreement and the compliance of s obligations
coniained herein.

{c) Subject to the Legal Reservations (as defined in the Uverride Agreement), its obligations
pursuant o this Agreement are valid and enforccable in accordance wiith the terms set forth herein,

(£ The exccution of this Agreement by the Company, the pledge ereated over the Pledped
Assets in favar of the Pledgee In accordance with the terms set forth herein, or the compliance of iis
nbligations in accordance with this Agreement, including the execution of any additional agrecments,
documents or instruments pursuant o the terms hcrcuf, {1} do not contravene nor will B resull in any breach
to ity bylaws, any law, rule, guideline, norm, deeree, court order or resolution valid and issued by any court
or governmental authority which is applicable to the Company, and (i) shall not result in the carly
termination or termination of any of itz obligations from any counerparty with respect 1o such obligations
to the exieni or in 8 manner which has or is reasonably likely o have s Malgrial Adverse Effect (as defined
i the Owerride Agreement).

(g As of the date hereof

{N the capital stock of the Company is represented by the shares described in the
document attached hereto as Eghibit 8, which is duly certificd by an attorney-in-fact of the
Compeny acting in accordance with the powers conferred to him by the Resolutions;

{i1) the Pledged Shares; (1) have been validly issued, {2} do not reguire any additional
contribution by the Pledgors, (3) are not subject W any procedure of any nature whatsoever that
may affect the Pledgors® rights as their legal owner, {4) have been fully subscribed and paid by the
Pledgors, {5) are frec from any Hen, option ov 'my other restraint of domain {other than a3 pcrmai“tt,d
by the Finance Documents), and {6} except for the pledge created hercunder, no third
cntitied to any right of any nature with respeet to the Pledped Shares, iﬁchidi"gj any
right or preferential subscription right {other than as penmitted by the Finance | ):%c gi»ﬁ'}




(i) it has not been informed by the Pledgors of any option or any other third parnty’s
rights with respoct to the Pledged Shares, including any option or subscription plan or convertible
riphts to shares;

{ivi  except as set forth in the Company’s by-laws, it has not been informed of any
restraint, agreement or obligation which may affect the Pledgors’ vight 1o wansfer the BPledged
Sharcs;

{v} there are no agreements, instruments, documents, titles or certificates izsued by the
Company wihich confer any voting rights in favor of any third party which are reserved to their
respective sharcholders and there are not options, certificates, convertible instruments or any other
shimilar instrument which may be converted into shares’ representative of the capital stock of the
Company;

fvi)  the Company's accounting hooks or any other appropriate registry books are free
from any additional contributions for future capital stock increases which have been made by the
Pledgors or by any other person;

{vii) il s pot & parly 1o any agrcement, instrument or document related 1o the
subscription, option, conversion, ssuance or any ofhor agreemeni, instrument or document with
similar effects by means of which any third party may be entitled to require the Company 1o issue
shares reprosentative of ils capital stock. The execution of this Agreement shall not result in any
right for any third parly to buy or suhscribe any option with respect to the shares’ representative of
the capital stock of the Company or its assets; and

{vill} there is no transaction or tansfer pending to be registered by the Company in the
Stock Registry Book in connection with the Pledged Shares.

{h} it is willing to enter imo this Agreement, in order to acknowledge the creation of the pledge
greated hercunder by the Pledgors with vespect 1o the Pledged Shares and to acknowledpe the Pledgors’

cbligations in comnection thereof, in the ferms and conditiony set forth herein.

. The Pledgec hereby represents that:
{a) It is a corporation duly organized and valldly existing under the laws of England and Wales.
{b) [ts representatives are duly authorized to enier into this Apreement, which authority has not

been revoked or modified in any manner whatsoever, as evidenced in the documents atlached hereto as
Exhibit &

{c} it enters into this Agreement in order to accept the pledge created over the Pledged Assels
on hehalland for the beoelit of the Secwred Parties, in accordance with the Finance Documents.

Mow, therefore, the parties horeto agree (o the following:




CLAUSES

First. Construction,

Capitalised terms defined in the Intercreditor Agreoment have the same meaning in this Agreement,
uniess expressly defined in this Agreement. The provisions of Clause 1.2 {Construction) of the Intercred itar
Agreement apply to this Agreement as though they were set out in full in this Agreement, except that
references to the Intercreditor Agreement will be construed 28 references o this Agreement,

Seeond, Creation of the Pledge,

{a} As ﬂ?{‘iw!f\, for the prompt and snmnigﬁg pavment ane per formange ol the Secioed
Obligations, the Pledgors hcreby grant in f'ave)i of the Pledgee a first priority duly perfected pledze of, and
secority interest in, all of its rights and titic in and 10 the fcﬂiewing collateral: (i) the Pledged Shmes and the
certificates representing the Pledged Sharcs, and (i) all dividends, cash distributions, cash equivalents,
inslruments, rights over shares and any other right or dS‘\(:t from time to time payable or paid w each of the
Pledgurs or to which the Pledgors may have any right to receive in connection with the Pledged Sharcs
{jotntly, the “Pledged Agseig™.

{1 In order to formalize the pledge created hercunder in Tavor ol the Pledgee in the {erms set
forth horeln and in accurdance with Article 334, section 1} of the General Law of Noegotiable Insiruments
and Credit Transactions {Ley Generad de Titddoy y Operaciones de Urédito, the *LGTOC™S, cach of the
Pledgors hereby:

{1 deliver fo the Pledgee the original share certificates evidoncing the Pledged Shares,
respectively, duly endorsed in guaranty in favor of the Pledgee; and

(i) deliver to the Pledgee a copy of the enlry in the Stock Registry Book of the
Company, duly cerlifiad by the Scorctary ol the board ol dircotors, or by any other
officer of the Company, evidencing that the Pledged Shares have been pledyed in
favor of the Pledges, pursuant to this Agreement,

{c The parties hereto agroe that the execution of this Agreoment constituies the receipt ol the
Pledged Assets in favor of the Pledgee in accordance with Article 337 of the LGTOC.

{a) The parties agree that the Pledgors shall have the right 1o oxercise anv and all of the
corporate rights, including voting rights, and cconomic rights, including the right to recelve dividends and
payments, in connection with the Pledged Assets, except in the event of an Aceeleration Event {as such
teri is defined i Bighth heveol).

(b Upon the occurrence of an Acceleration Hvent, the corresponding Pledgoe’s rights to
cxercise any corporate or economic rights related to the Pledged Assets as desoribed i par agr‘aph {a} above
shall terminate as of such moment. In such cvent, the Pledgee, shall have the right o cxercise any
corporate rights, including voting and economic rights related 1o the Pledged Asscts,




(¢}  For purposes of paragraph (&) above, each of the Pledgors shall deliver to the Pledgee,
simultaneously to the execution of this Agreement, an original public deed granted or formalized by a
Motary Public in Mexico of an irrevosable power of afforney granted o the Pledgee in terms substantially
similar to the form attached hereto as Exhibit C. The parties agroe that such power of atlorney shall only
be exercised in the event an Acceleration Bvent has occurred.

Fourth, Distribuiicns.

{a) The Pledgors shall be authorized to receive any and all dividends and any other distribution
made in connection with the Pledped Assots as long as an Acceleration Event has not occurred,

{b) Lipon the occurrence ol an Acceleration Event pursuant 1o the foregoing paragraph, the
Pledpee shall be entitled to receive any and all dividends and any other kind of distributions made in
connection with the Pledged Assets. Except ag set forth in paragraph (a) above, all pavments, whether in
cash or in kind, made in conneciion with the Pledged Asset, shall constitute a part of the Pledged Assets in
accordance with the terms set forth horein, immediately on the date in which such payvinents were declared
by the corresponding Pledgor or made by the Company, and whon applicable, such payments may be
applied for the payment of the Secured Obligations pursuant to paragraph {a) of Clausc Fighth below, and
subject to the terms set forth in the Finance Documents.

(e} In the event any payment referred to in paragraph {b) above iv delivered fo the
corresponding Pledgor, such Pledgor will have to deliver such amounts, additional shares or any other asset
delivered in connection with the Pledged Assets to the Pledeec, topether with, as applicable, all necessary
documentation for s assignment or formalization in order for any of such asseis to become part of the
pledze ereated hereunder.

Fifth. Tenn,

{a} This agreement and the pledge created herein shall vemain in [ull force and effect until the
Secured Obligations Discharge Date.

(b The Parties agree that, in the event the Company adopts any modality or corporate regime
different from the one to which it is currently subject o, the pledge created hereunder shall supersede in
the same terms, and the Pledgors will be reguired o promptiy deliver (o the Pledges, following the adoption
of such regime or modality, all documents, instruments and agresments which are deemed necessary or
convenient io ratify or thrmalize such pledge, as required pursuant to applicable law.

Sixth. Movation, Modification, ete,

This Agresment and the pledge created hereunder shall not constitste novation {(novacids),
ameniment, payment or conveyance s payment of any of the Secured Obligations.

Seventh, Aflimmative and Nepative Covenants.

{a) During the term of this Agreemend, the Pledgors hereby apree to




{i} abstain from selling, assigning, exchanging, pledging or otherwisc transferring,
cncumbering, or trying of agreeing to carry out any such action, excepl l the extem permiited under the
Finance Documents and subject to the terms and conditions ihwwi oFr grant or permit any Hen or restraing
of domain with respect 1o any of the Pledged Assets, except for the piz.,dgje created hereunder or to te extent
permitted under the Finance Documents and subject to the terms and conditions thereof

{i1) abstain from carrying out any acts or omitting to carry out acts which may affect the validity
or enforeeability over the Pledged Assets or the pledge created hercunder, except to the extent permitted
under the Finance Documents and sublect (o the terms thereof,

{iii)  give written notice to the Pledgee of any increase or decrease of the value of the Pledged
Assefs promptly but n any event within 5 (flve) calendar days [ollowing the date in which the
corresponding entry in the applicable ledger maintained by the Company iz made in accordance with
Mexican laws:

{ivi  nottoallow the value of the Pledged Shares to exceed the amount of $1.00 Peso (one peso
0041 00), including any dividend, capitalization or debt or by any other reasoen;

{v} inform the Pledgee in writing and with rcasonable detail, with respect to {1} any lien or
claim that Is imposed or made in connection with any of the Pledged Assets, and (2} the occurrence of any
event that could have a material adverse effoet on the Pledged Asscis or the pledge that is oreated hereunder,
its enforeeability, or the rights of the Pledgee in conncction with the Pledged Assets;

{vi}  upon the occurrence of an Acceleration Event, the Pledgors will allow and will cavse that
the Company allows the Pledgee, through its appointed lepal representatives, in all cases, during Business
Days and hours, free and unrestrained access to all of the Pledgors and the Company’s buoks, regisiries and
correspondence directly related to the Pledged Assets, and the Pledgee, or its representatives, shall be
entitled to sxamine such books and registries and to fake pholocopios therefrom. The Pladgors shall provide
and procure that the Company provides 1o the Pledges, at the Company’s own cost and expense, the
admunsirative support or support of any other nature that may be reasenably requested in connection with
any inspection referred (o in this parapraph.

{vil)  Bubject to the Agreed Scourity Principles {as defined in the Override Agrecment} at thoir
pwn pxpense, take whatever action the Pledgee may reasonably requite for: (a) creating, perfecting or
protecting any securily over the Pledped Aassets; or {b) Tacililating the realization of any Pledped Asset, or
the exarcise of any right, power or discretion exercizable, by the Pledgee or any of their resnective delegates
or sub-delegates in respoct of any Fledged Asscl, which aclion may include, withoul wmation: {ij the
execuiion of any morigage, charge, transfor, conveyance, assigrnment or assurance in respeet of any assct,
whether to the Pledgee or to its nominee; or (i) the giving of any notlee, order or dircetion and the making
of any Fling or registration, which, in any such case, the Pledpger may deem expedient.

{b) Dwring the teem of this Agreement, the Company agrees to comply with all appiicabic provisions
set forth herein at Us own expense and with any provision pursuani to which the Plodgors had
agreed that the Company carry out or abstain from zarr}'imﬂ outl any specific action {including
without limitation, those described in section (a} above) and {except to the extent permitted Lmdu
the Financial Dmumum) {ake any action or allow the taking of any action on its bel afawj‘ :
might adversely allect the validity or enforceability of the scourtty or the Pledgee’ qﬁ};pr
under this Apgreement. f*’f




{c) This Agreement shall not be deemed as a restraint of domain of the Pledgors” rights to
subscribe any increase or decrease of the Compary's capital stock or to carry out any other act permitied
pursuant to the Finance Documents, subject to Clause Fourth above.

{d} The Parties hereto agree that since there are no provisions in this Agrecment providing for
amounts related with the deterioration limits of the Pledged Assets, the provisions of Articles 340 and 342
of the LOTOO shall not apply,

Eighth. Enforcement.

{a) The Partics hereby agres that upon the occurrence of an Acceleration Lvenl, the Pledgee
may:

(i} Subject 1o section {c} of this Clause, enforce the pledge created under this Agresment in
favor of the Pledgee, following the judicial execution procedure set forth in Article 341 of the LGTOC and
the Commuercial Code {Codigo de Comercio), or

(i1} Subject 1o section (¢} of this Claunse, become the owner of the Pledged Shares pursuant 1o
Article 344 of the LGOTOC, provided that the Pledgee shall only become the owner of the Pledged Shares
(1) in order to seil the Pledged Shares, {2) the product of the sale of the Pledged Sharcs by the Pledges,
shall be applied for the payment of the Secured Obligations pursuant to the priority set [orth in the Finance
Documents, {3} in the event the Pledgee becomes owner of the Pledged Shares pursuani to this paragraph
and for the purposes sct forth herein, if the product of the sale is not sufficient 1o cover the Secured
Obligations in full, the Pledgec shall not be impeded to demand the payment of any outstanding amount of
the Secured Obligations, and (4) any remnant amouny, if any, resulting from the sale of the Pledged Shares
shall be delivered to the Pledgors proportionally with respect o their respective interest in the capital stock.

(&) The Parties agree that the proceeds of any sale, debt collection, or other settfement of all ar
part of the Pledged Assets as a result of the execution of the pledge created hereunder shall be held by the
Seourity Agent and applied in or towards payment of or provision for the Secured Obligations in accordance
with the terms of the Infercreditor Agreement,

{c} The Parties acknowloedge that in the event the pledge created hercunder is onforced pursuant
1o section (1) above, or in the event that the Pledgee becomes ihe owner of the Pledged Assets as sct forth
in section (ii) above, the Pledgee shall previously have designated to a third party of its choize, to be the
lawful holder of | {one) of the Pledged Shares, since Mexican laws do not permit the existence of
unipersonal companies. Such third party shall be designatad unilaterally by the Pledgee.

Minth, Costs, Fees and Fxpenses.

(a} The Pledgors must promgptly on demand, pay to cach Secured Party the amount of all costs
and expenses {including logal fees) incurred by that Secured Parly in connection with this Agreement
including any arising fram any actual or alleged breach by any person of any law or regulation;

{b) The Pledgors must keep cach Sccured Party indemnified against any failure o defay in
paying those cost or cxpenses,




{c) The Pledgors shall pay all stamp duty, regisiration and other similar taxes pavable in
connection with the entiy Into, performance, enforcement or admissibility in evidence of this Agreement;
and

{dy  The Pledgors shall within five Business Days of demand, indemnily the Pledger against
any tost, loss or ability that the Pledgee incurs in relation 1o any stamp duty, registration or other similar
tax paid or payable In connection with the entry inte, performance, enforcement or admissibility in
gvidence of this Agreement.

Tenth, Representative of the Pledeors,

{a} Fach of the Pledgors hereby Urevecably appoind the Company as 8 true and lawiul
representative and altomey in fact, The Company shall be entitled 1o receive, on behalfand in representation
of each of the Pledgors, any notice delivered by the Pladgae In accovdance with this Apreement, including,
withoul Hmiiation, any non-compliance notice or any other nolice or communication which must be
delivered in accordance with the terms set forth hereln, Consequently, any notice or communication to ba
given to each of the Pledgors which is delivered 1o the Company, shall have the same effects as if such
notice was directly delivered 1o cach of the Plodgors,

(b In connection with the appointment referred to above, cach of the Pledgors hereby agres 1o
deliver within 20 {twenty) Business Days following the date of execution of this Agreement, a public deed
granied by a Notary Public in Mexico which cvidences the granting of an irrevocable special power of
attorney in favor of the Company, for lawsuits and collections in accordance with the first and fourth
paragraph of Article 2554 of the Federal Civit Code and, given thai such power of attorney shall be pranted
as an instrument o comply with an obligation arising from 2 bilateral agreement, i1 shall make capress
reference to Article 2596 of the Federa! Civil Code. The power of attorney refesred 10 an this paragraph
shatl only be revoked by any of the Pladgors after the date in which this Agreement stops belng in full foree
and effect.

Eleventh. Notices.

{a) All the notices, requoests, and other communications submitied by the Parties, shall be made
i writing, and will be considerved validly made when they are made (1) personaily, widt return receipt, (i)
through a specialived courier, with return receipt from an internationally recognized courier, or (i) through
fox or e-mail, followed by specialized courier or persunal delivery, with an internationally recognived
courler, with return receipt. All the notices, requests, and other communications must be sont o the
following addresses and fax numbers or eomail addresses, and will have effect onee they are porsenally
delivergd or i al the time of the debivery being rejected as the corresponding returm receipt pobis out:

If to the Pledgors:

Premicr O Mexico Investments Limited,
23 Lowoer Belprave Siroet,

Londros

SWIW ONRE

Adencidn: General Councilar

Fax: {44} 207 730 4696
Correo electrinico: gotl




Premior Oil Group Limiled.

%3 Lower Belgrave Stroct,

Londres

SWIW ONR

Atencién: General Councilor

Fax: (443 207 730 4696

Corrco electronico: notices-loniiepremier-oil.com.

If 1o the Company:

Premivr Ol Mexico Recursos, 5.A. de OV,

23 Lower Belprave Soect,

Londres

SWIW ONR

Atencion: General Councilor

Fax: (443207 730 4656

Correo electronico: potices-lonf@premiveoiloom

{f to the Pledgen:

GLAS Trust Corporation Limited.

45 Ludgate Hill, London BEC4M 71U, United Kingdom
Aftention: Transaction Management Group

Fax; +44 (20 3070 0113

FEmail address: inedfplas.eeency

{b) Should any party horeto change its domiciic, it must notify the other party hereto, with at
least five (5) Business Days prior to the date on which such change is made, otherwise, and until the dute
caorresponding to five (5) Business Days following the date in which the corresponding party has notified
the other parties the change of domicile, 1t shall be deemed that all notices, requesis or communications
made under this Agreement shall be effective if delivered to the last domicile notified to all parties.

Feeelfth, Amendinents to this Agrcement, gl

Except as set forth in Clause Fifth above, no amendments or waiver to the terms of this Agreement,
nor any consent for the failure to comply with any of their obligations pursuant to this Agrecment shall be
in force and offoet, oxcopt such amendment, waiver or consent is made in wriling and cxecuted by the
Pledgors and the Pledgee. in the event of any walver or consent granted by the Pledgee, such waiver or
consent shall only be valid in connection with any specific event and exclusively for the effects described
therein,

Thirfeenth. Assigningnl

{a} The rights and obligations of the Pledgors and the Company derived from this Agrecment
may nof be assigned or in any other manner transforred without the prior written conseny Hhpacties
hereto,




(b} The Pledgec may assign iis righis and obligations under this Agresment, upon written
notice to the Pledgors, without any additional requirement; provided that, upon its receipt, the Fledgors will
be obliged to subscribe and deliver to the corresponding assignes, any and all [EEUSEAry agresments,
instruments or documents in order to cnforee the pledge ereated over the Pledged Assets in favor of the
corresponding assignee.

Fourteenth. Absence of Waiver, Remedins,

No failure or defay in the exercise by the Pledgee of any right hereunder shall constitute a waiver
thereof. Furthermore, any partial or single exercise thereol shall not impede the Tuture exercise of tha right
or remedy of the Pledpec In aecordance with this Agreement, All remedics set forth herein are cumulative
and shall be exercised jointly or scparately and are ot exclusive of any romedy established in the applicable
law,

Fiftecnth, Exhibiis,

Al the Exhibits hercto form an intcgral part of this Agreement, as il such Exhibits would have been
tnserted in the text of this Agreement.

Sixtecnth. Scverability,

in case any provision of this Agreement shall be held invalid, illegal or unenforceable by a
competent cowrt, the rest of such provision and other provisions hereof shall remain in full foree and effect,
and the validity, legality and coforceability of this Agreement shall not be affected in any way or impaired
thoerchy,

seventeenth. Headings,

The headings used at the beginning of the Clauses of this Agreoment are included solely for
convenicnee purposes and are not intended lo affect the interprotation of any such provision of this
Agreement,

Eightcenth, Counterparts.

This Agreement may be exccuted n 4 {{our) or more counierparis, each of which shall constitute
pre same wstrument and shall be in full foree and effeet as from the moment in which one or more

counterpirts are excenled by all parties and dolivered to the rest of the parties hereto.

Nineteenth. Release ofthe Pledge.

Un the Secured Obligations Discharge Date {as such ierm is defined in the Iniercreditor
Agreement), the Pledgee must, as direcied by the Secured Parties and upon request and cost of the Pledgors,
take whatever action is necessary o release the Pledged Assets from the security created by this Agreement.

Twentieth, Applicable Law,




This Agreement shall be governed by and construed in sccordance with the applicable laws of

Moxico,

Twenty First. Jug

In ponnection with the interpretation, performance and execution of this Agreement, the parties
hereto submit to the jurisdiction of the competent feders! courts sitting in Mexico City, Mexico, and hereby
expressly waive any other jurisdiction to which they may be entithed by reason of their present or future

domicile or otherwise,

[Signature pages follow]
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IN WITINESS WHEREOQF, the parties hereto have caused this Stock Pledge Agreement to
be-enevwted a3 of the date first wrinen above.

THE PLEDGORS
Premier (il Mexico Investmenis Limited

By: [legiblo signatwra)
Wame: John Gerard Tominey
Title: Attorney-in-Fact

Premier Oil Group Limited

By [Hlegible sipnatre]

Mame: John Gorard Tominey
Title: Aptorngy-in-Fagt

SIGMATURE PAGE - 8TOCK PLEDGE AGREEMENT




THE COMPANY

Premier (i Mexico Becurses, 5.A. de OV,

By:  [Hicpiblesignature}
Name: John Gerard Tominey
Title: Attorney-in-Fact

SIGNATURE PAGE - STQCK PLEDRGH AGREEMENT




THE PLEDGEE

GLAS Trust Corporation Limited,
in its capacity as Security Agent, acting for the benefit of the
Secured Parties

By:  llegible signature]
Mama:  Somantha Mansherg Lopor
Title: Attorney-in-Fag
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wimenis

Premier il Mexico Investments Limited;

{a) iisaCompany duly organized and validly existing in accordance with the laws of Ungland
and Wales.

{b} [tz legal representative is duly authorized to cnter into this Agreement as evidenced by
public deed number 88,674, dated October 24, 2019, granied before Mr. Roberto Nifiez v
Bandera, Wotary Publie mamber | of Mexico Ciry.

Premier Uil Group Limited:

{a} It is a Company duly orpanized and validly existing i accordance with the laws of
Scotland,

{b) s logal representative is duly authorized to enter into this Agreement as evidenced by
public deed number R8,673, dated October 24, 2019, granted before Mr. Roberto Nofiez v
Bandera, Notary Public number | of Mexico (ity,

GLAS Trust Corporation Limited:

{a) 1tisacompany duly organived and validly existing in accordance with the laws of England
and Wales,

{b} Ity legal representative is duly awthorized 1o snter into this Agreemen? as evidenced by
public deed number 222 244, dated Oclober 23, 2019, grunted before Mr. Cectlio Gonvaler
Marguez, Notary Public number 131 of Mexice City.

Pramior Qi Mexico Recursos, 5 A, de TV,

{a} [tisa Company duly orpanized and validly existing in accordance with the laws of Mexico,
as ovidenced by public deed number 101,016, dated August 27, 2019, granted belore Mr,
Jose Ignacio Senties Laborde, Notary Public number 104 of Mexico Cily.

(b} Its legal representative is duly authorized fo enter info this Agreement as evidenoed by

public deed number 88,601, dated Ociober 15, 2019, granted before Mr, Roberto Nificz
Bandecra, Notary Public number 1 of Mexico City,
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xhibic ¥

Certificate ol tig S

ey

The undersigned, acting in accordance with the powers granted to me by vnanimous resolutions,
dated October 10, 2019, adopled by the shareholders of Premier Ol Mexico Recursos, 5.A. de OV,
{hereinafler, the “Company™), hereby certify that the attached is o genuine and correct copy of the
Eotry MNo. 2 of the Stock Reglstry Book of the Company.

Sincerely,

John Gerard To?ﬁimeg ”
Attorney-in-fact of the Company
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Exhibt €

Form of Irrevesable Power of Attorney

REPRESENTATIONS
The grantor hereby represents as follows:

{8} On [#], 2019, Promicr Oil Mexico lnvestments Limited and Premier Oil Group
Limited, as pledgors, entered into centain Stock Pledge Agreement (the “Biock Plodge
Agreernent”) with GLAS Trust Corporation Limited, in its capacity as Security Agent,

acting for the benefit of the Secured Partics, as pledgee, with the appearance of Premier

Oif Mexico Recursos, 5.4, de OV, (the “Company™), as pledges, with respeet 1o the

shares representative of the Company’s capital stock.

(b} As set Torth in Clause Third, paragraph {c) of the Stock Pledge Agreement, if attends
to grani an irrevocable special power of attorney in favor of GLAS Trust Corporation
Limited, in the terms set forth below,

CLAUSES

SOLELY. [Premier Qi Mexico Investments Limited / Premier Oil Group Limited),
hereby grants an IRREVOCARLE SPECIAL POWER OF ATTORMEY IN FAVOR
OF GLAS Trust Corporation Limited, in its capacity as pledgee pursuant (o that corain
Stock Pledge Agréemgnty in order for any of its representatives, to exercise, on behalf
of [Premier O Mexico [nvesiments Limited / Premier Ol (zrmm L !miiad}, the

corporate sghts, including voting and ceénomic tightsrelatod with the shares described
below:

g o de e g # - & I : Booe F

{insert Dosori ptmn ofii m%wi
IS [ . P .y
This power of attorney is an irrevocable power ol attorney in terms ol article 2596 of
the Federal Civi} Code of the United Mexican States and Mexico City, given that it is
granied as & vehicle for the compliafice of af obligation in a bilateral ﬁgmemem,
©Thé ;mi‘wu of mmnsv granted pursuznt to this Cidusc shall bL special welhm ils
purpese, and as broad as permitied by applicable laws ;c;,dré ihg its muthorities,
provided that GL.AS Trust Corporation Limited, will have all the authorities necessary
for the exerciss of ;he said voling ’md gconomic rights, pursuant e the terms of the
Stock Pledge Agreemem

For the exercise of this power of aftorney, the reprosentative will have ml!h
lawsuits and collections and administration acts which arc referred to in Zi"

]



paragraphs of article 2554 (two thousand five hundred fifty four) of the Foderal Civil
Code and its correlatives of the Civil Codes of the Mexican Btates and Mexico City.

ln compliance with the fifth parapraph of article 2554 of the Federal Civil Code, find
its trangeription below,

[insert transeription of Article 2554 of the Federal Civil Code ]

I, Michele Pagano, Expert Translator, duly qualified, and authorized by the Superior Court of
Justice in Mexico City, with domicile at Rio Elba 25-K, Col. Cuavhtemoe, México City, Tel.
5286-81-89 and 5286-29-02, e-mail: mpagano@prodipy.netmx, do hereby certify that the

foregoing is, 1o the best ol my knnwi edge and belief] a true and corvect translation of the attached
W "’"m;:”“’m .

document in Spanish.

Mexica City, November 15, 2019,
)




