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Registration of a Charge

Company name: OPHIR ENERGY INDONESIA LIMITED
Company number: 06091851

XTWELBQA

Received for Electronic Filing: 04/01/2019

Details of Charge

Date of creation:  21/12/2018
Charge code: 0609 1851 0002
Persons entitled: CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK
Brief description:
Contains fixed charge(s).
Contains floating charge(s) .
Contains negative pledge.

Chargor acting as a bare trustee for the property.

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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HERBERT SMITH FREEHILLS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6091851

Charge code: 0609 1851 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st December 2018 and created by OPHIR ENERGY
INDONESIA LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 4th January 2019 .

Given at Companies House, Cardiff on 8th January 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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’ THIS DEED '5 rnede on 21 Decgmber : 2018 _. o S

' (1) OPHIR ENERGY INDONESIA LIMETED a cnmpany lneorperated under ihe laws of
' England and Wales with company numbeér 06091851 {the "Company"}; and :

(2)  CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK as agent and frustee for
' Cltself end each of the other Secured Parties fthe "‘Security Trustee“) L -

_lT IS AGREED as fn!!ows _ _ .
RN DEFIN!T!ONS AND GONSTRUCTION

14 Definitions |
- Terms defi ned in the Faemty Agreement sha!l un!ess otherwuse deﬁned in th:s Deed bear

o the same meaning when ueed in'this Deed and the fellewang terms shail have the following
" meanings: _

"Assigned Assete" means ihe essets assigned morlgeged -or. charged pursuant to
Clause 3 (Securfty)

"“Asslgned Intercompany L.oan” means each mtercompeny Ioan agreement pursuant to o
" which liabilities and ebhgetsons are payebie owung; due or lncurred by any Obhger to ihe
-Company, and includes: -

:) the sntra-greup Ioan and deposit agreement daied 20 December 2013 between SR
Salamander Energy plc as borrower and the Company (then known as Salamander
. Energy {indonesia) Limited) as lender; and :

i(b)' " the loan agreement dated 21 March 2017 betwaen Salamander Energy Group
Limited as borrower and the Cempeny as lender,

- '*'Assigned Proceeds” means all monies and cther amounts from inrne to time payeble to '
the Company under or pursuant to any Assigned Intercompany Lean

© “Facility Agreement” means the senior borrowing base facility egreernent deted 20 June
2017 between, among others, Salamander Energy plc as Original Borrower and Crédit
Agricole Comporate and Investment Bank as the Security Trustes as amended and restated .
by an amendment and restalement agreement dated 12 Decernber 2018 {(as amended or '
. as amended and restated from time to time).

"First Ranking Security“ means Security created pursuani to'the Enghsh faw security
agresment between the Compaey and the Security Trustes daled 3 July 2017,

"LPA" means the Law of Pa'aperty Act 1925,

. ““Racelver” means any. ‘person appointed by the Secunty Trustee to: be a receiver or -
. creceiver and manager or admifisiralive receiver of any asset which ‘s subject to the
security created by this Desd or any part thereof.

“"Security Period” means the’ pemod from the date of thns Deed unt:l the date on which the
‘Security Trustee has delermined (acting reasonably) that all of the Secured Liabilities have
been lrrevecably and unconditionally paid and discharged in full and no. further Secured
" Liabilities are capah!e of baing outstanding, '

-~ 1.2 Third Party Rights
121 " Save for the Secured Parlies, any Recewer or any de!egate attcrney of nominege -

. of the Security Trustee or any Receiver, and any persen appointed by any of
them and unless expressly provided to the contrary in this Deed, a person who is
not a Party has no right under the Contracts (Righls of Third Parties) Act 1988 t0
enforce or to enjoy the benefit of any term of this Dasd, :

1.2.2 'Netwathetanding any term of this Deed, and subject to the terms of the Facility
.- Agreement, the consent of any-third parly is not required for any variation -
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--_ﬁ_..2 3 ‘E The Comp&ny hamby agraes o ;my to the Sacunty Truatee i rasp&si ef a‘ny
“ amount demanded from it in accordance with this Deed {to the extent that interast

= ‘-.:_on such amount is not otherwise being paid pursiant to any agreement belwsen R .
“the Campany and the felavant’ Secured Pa;ty) :nterest fmm ﬁrs& demand by tha.ﬂ -

: Daaci

: ‘1.5;5..'::':55119518&1 Covanants far'ﬁﬂe : . S o o
© - The obligations of the Camaany under this Deed hail be in #ddition o tha covenants for:

- -.-_'_t;ﬂe deemed to: be included. in this Deed. by v;r%ue af Part i of. the Law of - Praper!y
o -._-_(Mssse laneous meamns} AcHQQé e : S : :

B "_"fj This Deed is sntended i@ Eake eﬁect as a deed netwﬁhstand:ng Ehat the Secursiy Tmstea =
g -may have executed it under hand on!y : i :

S -_.':3 Secursty Tmst vaasiuns

e The Ser:,unty Tmsiee hoids !he beneﬁt cf thss De&ﬂ cn tmsi fm‘ ihe Secured Parﬁes

o, 51 “The: rules’ of ccnstmctaan sat ‘out. !n'. cﬁause 12 (Csnsimc@mn} ef the: Fam!s%y:- '
Ag;eemant shall apply to ihss Deed ta the extent appiasabie S

'--'1‘,.62 Un!ess a: contrary sniant!mn appears words and. expressicns zieﬁned =n ih& B

Compame& Act 201}5 hava the same meaning in thss Dead

7 'Acknnwiedgemems_

: The Cnmpany cﬂnf‘ irms that it has mad; and acknow!edges {he te{ms af the Facs sty
T Agreement, :

4 Secumd Liabiiité :

o “and discharge sl of the Secureﬁ Liabiimes (hawever Encurr&d} when due m accordance T
: _.:_.':wﬁh thearrespeciwe ten‘ns T :

'_'-'..patenﬁaa lnva!id!ty

o -..-'Nane of () the ccvenani 6 pay in Céause 2 1 (Sez:ymd Luabmg.'es} {ii) tha ob[sgaisan to pay'.' o

"":-inierest pursuant to. Clauge 2.3 {inrams!) or {iii): the security created by this Deed shall’

. : .: iﬁW

Sk Secuﬁty Tmsiee of the’ Cempany
Ay

L the Company with respect to such amount, of -

.per annum sbove’ the Intersst cost to:the relevant Sscured’ Party- {as -

demanded such mterest bemg cumpounded a% menthiy rests

(mc!udmg any reiease nr cumpmmise of any lsabzisty under) or !ermmat!an -z;f this ._ '

' The Qampany r.:ovanants fhat lt shall on damand pay to the Se@ursty Tms&ea aiﬁ momes._ . L

.~ extend ‘to ‘or include any liability or sum which would, but for this Clause: 2.2 {Potential e
!nva!sdafy} causa such cavenan% ab%agatzﬁﬂ cr_sesunty ta ha uniawfui uader any app ;cabia Sl

:_ai the rate-of interest gayable o1 deamed o b@ payah!e by the Gampanyf E——
“ in‘respect of the ‘amount demanded as calculated and compounded in
" accordance wilth'any. agreemen% between the s‘elevani Secured Paﬂy and -

;failmg such agraement atthe fa%e per annum whzch is twa par cent (2%}'. Ry :

':__:':'cmnaiusweig daterminad by that Secured Party) of funding the amount IR




.3 sECURITY

24 Limited recodis:e__'-'

232 “Such intersst shall accrue due on & daily_'ﬁésis from the demand by the Security -
. Trustee uniil actual payment by the Company (both before and after any further -

" demand or judgment or the liquidation of the Company). -

. Notwithstanding Clause 2.1 (Secured Liabiliies): -~ -

241 - the liabiity of the Company to the Secured Parties under Clause 2.1 (Secured

- Liabilitias) shall ba: S

(M) limited In aggregate ta an amount equal to that recovered by the Secured
- Parties as a result of the enforcement of this Deed with respect to the

- Assigned Assets; and

By salisfied anly from the proceeds of sale or other disposal ar realisation of

. the Assigned Assets pursuant fo this Deed; and

©2.42 . the Secured Parties shall not have any recoursé under Clause 2.1 (Securad _

Liabilities) to any assels of the Company other than the Assigned Assets.

31 Assignment

. The Company hé'reby;'aséigns tb;fhe’Ses:urithrUsiééWith full titte guarantee (subject to :
- the First Ranking Security) and as a continuing security for the payment and discharge of
- alf of the Secured Liabilities all of its rights to and title and interest from time o tima in the

- Assigned Intercompany Loans and the Assigned Proceeds.

3.2 PFixed Charge

.. To the extent thal the same'is not effectively assigned to the Security Trustee in
. accordance with Clause 3.1 {(Assignment) the Company hereby charges fo the Security
- Trustee by way of fixed charge with full tille guaraniee (subject to the First Ranking
Security) and as a continuing security for the payment and discharge of all of the Secured -
‘Lisbilities - ali of the Company's rights to and title and interést from time to time In the

-Assigned Inlercompany Loans and the Assigned Proceeds.

3.3. - Floating Charge

331 Without prejudice to the intention of the parties for the securily created or -
purported to be created, under the preceding provisions of this Clause 3
{Security) to take effect as fixed security, to the extent that any of the security
created, or purported o be created, under the preceding provisions of this Clause -

- 3 {Security) is deemed to take effect as a floating charge then:

(A) " paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall, fo the

- extent applicable, apply to such floating charge;

(B)" . the Security Trustee may by giving notice to the Company convert such-
floating charge into a fixed charge as regards any assels specified in

© such notice, - R _
(1) atany time on or after the Enforcement Trigger Date;

(2) i it considers in good faith that any of the Assigned Assels are in
. danger of being seized or sold as a result of any legal process, or

- are otherwise in jeopardy; or

{3} IF it reasonably believes ‘that steps fikely to lead to the

' - presentation of a petition for the administration or winding up of
the Company or the appointment of an Insoivency Officer n
respect of the Company or its assels are being, or have been,

taken..

- omm3lemts.e o



e 33 . Any conversion purﬁuaﬁ% ia Clause 3 3 1{8} sha!E !,aite effect §mmed a&eiy u;mn
: ihe gw!ng af ma re!evani nc}z;na by me Secunty Trusiae o R

Cooas _f_fwm'ﬁaa ASSURANCE
aﬂ,f;‘iﬁi-j_ L Further assuran:.:e : -'

-._f'?ha Ccmpany shall pmmptiy upon request by tha Secuﬂiy Trustes exacuie (en suc:h fcrm' o
. 28 the Security Trustee may reasonably require) such documents (including assignments;
< transfers, mar!gages ‘charges, nofices and instructions) in favour of the Security Trusteeor 0
T isinominees: and do sl sush assuranaes:and thsngs a8 the Sasuﬂiy Trusiae may' IR E
reascmahiy requ;re for: e : G : '

YRR - perfacting andlor pmiacﬁng {by regsséraimn or in any cﬁhar way} tha seaunty o o
o -:__'created or iniencia-d to be cra&ted by this Deed or ihe pnanty of such security,
L4120 tonfering upon the Sacurity. Trustes such sacun%y as it may’ requare overthe . 0

S asseds’ of the Campany outside of England and Wales which:if in Engiand ar-
R : i ._Wales wauﬁd fnrrn paﬁ mf ar be mtended to fsrm part ef the Asﬁigned Assetst R
4‘?3 facs!:tating th reaia&aﬁcn cf aii nr any part of the Assigned Assats; and

: 4;1:,4. . exercising ai! ‘powers,’ authorities “and - dsscr&tims con‘ferred on the Secuntyj. )
_-{_:Trustee or_any Racei\rer pursuani to th?s E}eed or by !aw - :

EERIEY v S Perﬁfﬁmmn s .. S RCES
S The. Campany shall take all- such ac%mn as: may ba: a\raiiabia to ﬂ fu; iha purpnse of.'_-
LT creating, perfecting or mamtammg the security created. or intended 1o 'be created pursuant
L te this: Deed including the obtaining of any: necessaw consent {in"form: and substance - SN
oo satisfaclony toithe’ Secun&y Trustee) io enable all of any of the Assigned Assets to be
o mortgaged, charged or assigned. pus’suant i this Dead. - 'ﬂ?a Cmmpany shaii prﬁmpiiy_ :
S de!:ver a c:opy af eash auch cansent to lhe Secur;ty Tmsiee i _ =t

- 5 __ GEN&RAL uuaeﬁmxmas

51 _..__-:_Negatwa PEadga o i e : o SR

U Save'ds pan‘mt{ed under ciauses 24 4 B{A) and 24 4 3{&} iNegaf:ve P!edge) of the- Facehty L

- Agréement, the Company shall not create or aftempt to create or permit to suhsgst m’ ame*_- el
___.'any Saaursl’y on nvar or aﬁemmg ihe Asssgnad Asaets ar any part of them ol

sThe Campany shall nat d pnm uf tha:ﬁ signed Asseis cs‘ any part Qf th m er agree S0 to':_ '
.da ather than in acsardance w;th the' Fasai&%y Agmemeﬁt : :

_?5.3:_"_-:_-"'-fcompiiamawiih iaws L e - T RN
R ._'5 a1 - The Cempany shaii at aﬁ tsmes camp%y in: ail matem&i respects wsth aii iaws aﬂd o e
: ; regu!aﬁions a@piicable to a& or ;is assets D!‘ actwsties fcr tha %sme bemg :

o 53, 2 . - The Campany ‘shall obtam and maintain in-full fcma and affect all Authunsatmns e
R whmh may at any ttme be requlrad With respect ?n any mf ihe Asségned Assets

54 '__Prajudie;iai Acﬁan L : . .
S _.';;_.Sa\;e as permiﬁed in %he Fac:shty Agr‘aement the Campany sha!! nm dg of tause or. permd
“to’be doneé anything which may in any way reddce, jeopardise or otherwise prajudice the

o7 value to the Secured Parties of the Assigned Assets of the eblity. af the S%UI’!W Trustee iof.. R
S 'exercsse its righﬁs ﬁurﬁuanﬁ ta this Geetj 2 : :

- 55 '-"Enfm’cement mf rgghts

o i}s}sﬁsﬁ&é&ﬁﬁ : :. ; : '. L S : - . - ) : L ::-._. T :.'




" "At any time on or after the Enforcement Tngger Date, the Company shall (i) door permst o
. 'be:done each and every act or thing which the Security Trustee. may from time to time
“. ‘require to be done for the purpose of enforcing the security. created pursuant to this Deed _
- andfor its rights or remedies under this Deed and (i) silow iis name io be used as and :
" whepn requsred by the Security Trustee for that purpose.

56 _ '._.Notice of assignments
" EBA1. The Campany shail

_(A) “promptly upon enlenng mto any Ass!gned lntercompany Loan (i) serve on .
-+ the counter party(ies) to such Assighed Intercompany Loan anotice of =~
-assignment of security in respect of that Assigned Intercompany Loan -
" and {ii} provide a copy of such nolice to t&e Security Trustee;

(B) - - without prejudice 10 Clause 5.5.1(A), deliver to the Secunty Trustee and
" ‘serve on'any other deblor or other person as required by the Security
Trustee  (acting - on_the Instructions’ of the - Majomy Lenders, acling .
- raasonably} a notice of ass;gnment or securaiy in reSpect of any of the
Assigned Assets; and- :

' -'.(C) " useits reasonable endeavoua*s o procure that each notuce served under'
- Clause 58.1{A) or 5.6.1(B) is acknowiedged by {he rejevant person(s} on
~whom the same is served. -

562° Each (i) notice of assngnment or secunty and!or {il) acknowledgement referred to
' in Clause 5.6.1 shall be in a form substantially similar fo that contained in the .
Schadule to this Deed (Form of notice of security) or such other form as the _
- Security Trustee may (acting on the instructions of the Majority Lenders, acting
reasonably) reqmra

57 Performance of nbllgatnons o o e .
571  The Company shall, and shall remain liable to; observe and petform all the |
conditions and obiaganons to be observed and performed by i under each

Assigned Intercompany Loan, all in accordance with the terms and conditions -
" thereof. : -

572 . The {ompany agrees to Endemnrfy and hold harmiess the Securrty Trustee and
: - each other Secursd Partiss from and against any. and alf lisbibly for such
- performance.

58 - Dealings with Counterparty(les)

Prior to the Enforcement Trigger Date, the Gompany may continue fo deal w;th the re!evant o
_coun&erparty(tes) to each Assigned Intercompany Loan and may continue lo exercise its -

- rights in respect of each Assigned Intercompany Loan; including (subject to the provisions
of the Facility Agreement) receiving and exercising all nghts relating -to the Ass:gned :

. Proceeds :

5.9 Pari passu ranking -

The Company shall ensure that its payment oblagatzons under this Deed rank and contunue g
. * to rank at leas! pari passu with the claims of all of its other unsecured and unsubordinated
- .-oreditors, except .for obligations “mandatorily preferred by law applying to companias -
generai!y

510 Anti-corruptian, antj-hﬂbew and anti-money Iaunderlng law -

5.10. 1 - The Company shall not directly or. %ndarectiy use the proceecis af the Facmty for
- any purpose which would breach the Bribery Act 2010, the United States Foreign
- Corrupt Practices Act of 1977 or other samaﬁar iegislation in other junsdﬁctauns‘

5,102  The Comnpany shall

. peisadsaimA .. A JEER : R RN+



51’% Sancﬁens

C s R RIGHTS OF THE sEcuRm TRUSTEE |

A wnduct its businass in s:ﬂmphame waih applssabie ams-cormmson am!—
L bnbery and anh-meney kaundenng Iaws and : S

) maintain put;c:es and pmcedures d@ssgnacﬁ 20 pmmoi@ and achsewa
: 5- m’:mp?:ance wnth such iaws :

S 5 ’!1 1 'E‘he Campany shali nst direcﬁy or: mdiraf:.ﬂy use iend make paymanis ef
~contribute or otherwise make: available, or authorise or; {sa far as il.ls within'liis*

" power.to permit the same, including by relying on and exercising its rights under

. the agreements {0 which the Cempany is a parly) permit any - other person’to,

:, - directly or indirsctly, use, lend, ‘make payman?s of, contribule or otherwise rriakia g
- available, allor any- pan af the' woceeds of the’ Facrﬂy [+ ‘other tmnsacuen{s)- SOl

:__ 'contempla‘ied by this Deed to: fund ‘any trade; business or other activities” (i)
o involving or far the benafit of any Restricted Party, (i) in any ‘Sanctions Restricted o
“ Country. or {iil) In any: othermanner. that would result in the Company or any " -

Finance Par%y or:any: person’ involved in' the Facility (including:any person -

= parlicipating in' the Facility, whether as: Fender underwriter, advisor, investor or
i otheiwise): ‘being, so far as the Company is réasonably aware, in breach of any
= Sanctions (if: and tﬂ the exient appﬁaabie o any of them} or becam;ng &

: _Ras%ncted Party . i . g

Sl BATE The Gompany 5hail nat fund aii or pari caf any paymeni under the Fa-z: iaiy ou& cf
LU proceeds derived dase@tiy or indirectly from any activily. or ransaction witha.
- Restricted Party orin a ‘Sanctions Restricted Country or In which any Restnaied
U "Party has any legal or benaficial interest, or which would otherwise cause any
L person mvaivea? in the Facility (including any parson participating in the Facslaiy. :

--".:_-Gsmpany is reasmnabiy aware in breach Qf any Sanaiiens iR

S i s'jié_*g,:{é,__-_ The Company shall camp!y w;th Sanc&sqns and maintain In. effac% and enferceiT RN
;:'peiﬂcses and prmedures designad.fo ensure such ﬂcmmsaﬁse and fo prewent any oo
“action bemg takanby ihe Campany that wauld be canirary ta Giauses 5 11, ‘i or

' '-.-;'agaﬁnst the Cempany w;th respest ta Sancxzonﬁ hy any Sancﬁ;ens Authur;ty

' .'.:_}__:Enfm'cernan%

o Deed: ‘shall be lmmadiataiy enforceable and {he: Securily’ Trustes ‘may . In'its: absolute”

“ - ofany court:

E 6 1 1 e _enfsm& aii or any par& cf the secuﬁty creaiad by thss Dead:-and take'pasaesaian of o
o “or.dispose of all or any of the: Asssgned Asse‘%s en each case at such éimes and.
.'_upcm such tafms ag ;t sees fit; aﬂd R e .

o 512 - :f-'whether or fiot the Security. Tmsiee has appoiniad & Refzewer' exarczse all af %he'_} g P

'.pcwam auﬁhamies and dssc:r&:%ans

: "iA)"'- confarred frem tame io tame on martgagees hy tha LPA {as vaned or L
extended by this Beed} and : St IR

- {B} gramed t@ a Recew&r hy ihiﬁ [Eeed cr fmm tima la tsme hy law G

i ‘whether as lender, underwriter, advisor, investor or. eihemese) to be 50 far as th& Sl

The Cmmpaﬂy '.sha!! io lhe extent perm;ﬂed by Saw pramptly supply ta the L
'-Secumy Trustee® details of any. clalm; action; suil, procesdings or :nvesiigaﬁan- L

. At'any time on or aﬁer the Enfﬁmement Tr:gger Data the secunty created pur&uant ta th;s i

o ;_d;screiaon and waﬁ m.et nm:rze ta tha campany ar any ather persun orthe pmr auihmnsaimn_'__f; e S




62 _* Restrictions 'oh't;bﬁéélidat_lén of mortgages e
' ‘Section 93 of the LPA shall not apply to this Deed orto.any sale made under it.. The
.- Security Trustee or any. Receiver shall have:the right:to consolidate all or any of the
" security created by or pursuant to this: Deed with any other- security in existence at any’ .
time. Such power may be exercised by the Security Trustee or any Receiver at any time -
anof afier the Enfﬂrcement Trigger Da!e;’ AR : R .
6.3 Restrictions on exercise of pdﬁéf of Léale':_."_ .

. Section 103 of the LPA shall not apply to this Deed and the power of sale arising under the
. LPA shall arise on and:from the date of this Deed {and the Secured Liabilities shall be . .
- deemed to have become due and payabie for that purpose). ' The power of sale and other

- powers conferred by section 101 of the LPA as varied or. extended by this Deed and those
-.powers conferred . (expressly or by reference).on a Receiver shall be immediately

—exercisable by the Securily Trustee or any Receiver at any time on or after - the
- Enforcement Trigger Date. ' : e T :

64 No prior notice needed o | . TR
- The powers of the Security Trustee or any Receiver set out in Clauses 0 (Restrictions on
-consolidation of morigages) and 6.3 (Resirictions on exercise of power of sale) may be

exercised by the Security Trustee or any Receiver without prior notice to the Company or
~any other person. ' s '

. 7. EXONERATION - .

7.1 ‘Exoneration L _ DR o _

Neither any Secured Party nor any Receiver shall, by reason of it or any Receiver entering _
into possession of the Assigned Assels or any part thereof - be lisble o account as
mortgagee in possession or be liable for any loss.or realisation or for any defaull or
omission for which a mortgages in possession might be liable; but every Receiver duly
appointed by the Security Trustee under this Deed shall for all purposes be deemed o be
in the same position as a receiver duly appointed by a mortgagee under the LPA save to E

. the extent that the provisions of the LPA are varied by or are Inconsistent with the

..provisions of this Deed when the provisions of this Deed shall prevail and every such

- Receiver and each Secured Party shall in any event be entitled to all the rights, powers, N _
priviieges and immunities conferred by the LPA on morigagees and receivers duly
appaointed under the LPA, : o

7.2 .indemnity . _ . _ _ _
- The Security Trustee and every Receiver, attorney, delegate, mianager, agent or other
- persen appointed by the Security Trustee hereunder shall be entitied to be indemnified out
-of the Assigned Assets or any part thereof in respect of all liabilities and expenses incurred
by i or him in the execution of any of the powers authorities or discretions vested Initor
. him pursuant to this Deed and against all actions, proceedings, costs, claims and demands
/in respect of any malter or thing done or omitted to be dons, in each case, in-any way
-~ relaling to the Assigned Assels or any part of them other than as & result of fraud or gross
negligence of the Security: Truslee or any Recelver or any other person appointed by the h
Security Trustee under this Deed.  The Securily Trusiee and any Receiver may retain and
- pay all sums in respect of which it is iIndemnified out of any monies recelved by it under the
powers authorities of discretions conferred by this Deed. R

8. APPOINTMENT OF RECEIVER
8 '_ - Appolntment e .
811 Atany time on or after the Enforcament Trigger Date, or at the request of the -
' . Company or lis direciors; the Security Trustee may, without prior notice o the o
- Company, in writing (under seal, by deed or atherwise under hand) appoint:

. cesssataia - S o T



i : .j' (A : 'f a Recewar in mapest e\? the Assagned A;aseis or any par& thareaf and may_; -
0 in like manner from fime o time (and insofar as it is lawfully abEe todo} .
_remeve any Rece;ver and appaant anafher in his stead Q!’ : .

“one or more persgns ia ha an Admimstramr in acwm&anm weih
pamgfaph 14 of Schaduie B‘i to the Insomncy Act 1886,

e R Noihmg i Clause 8. ‘E i shail restrmt the exercis& by tha secuﬁty"ﬁust&e af any L
- ongé or more of the rights of the Security Trustee under Schedule E‘& tothe
i _in&c%veﬂsy Act 1986 and the mies thenaunder orat commun an

' 82 :;_"';'Mure than cme Reseﬁver': : G . _ o
%5 \Where more than one Receiver is appcmted; am:h ;ﬁ:nt Recewef ‘shali have: ?he pﬂwe; to

S5 act severally, mdepenﬁenﬂy of -any ‘other gamt Receivar, ax-wpt e %ha ex%er;t that the .
ER Secur:zy Trustee may spaasfy ta the s;anis‘ary In the appoimmani o . :

; 83 ':'_-.':'-Receivar 88 agen& _ : : e
L7 A Receiver shall be tha agent c:f the Compsny whmh 5ha§| be scieiy respmsib!e far the o

- U Recelver's confracts, engagements, acts, omissions, defaults and losses and for,all of the

~ - limbilities: mcurmd by i’ha Rece:ver. N_a_Recewer__shaEE_ai__any time acl as ‘agent of any .
Sec:ur&d Paﬁy L e e T L e e e T e T e T

X 84 _ Recaiwer’s remuneratign

o a 4; ‘i A Raaeawer o

- ’_:_'{A}'f--

shaii be eﬂmied tm mmunerat ion at a: raasenabia mmkei ievel far h;s' .

statute or statumry ms&mment}, and

may. d:e’ect_paymant ef thai remuneratamn ut e? man&ys he racewas as S
- Receiver. " : R i

E:s;'#i 2

~losses; ﬁsahmises and expes%s@a of the Re@eiver

S ;sf'-f‘f"f:'_'REcE;VER's PGWERS '

' A Ramw&i shall have {and b& antﬁ!ed ta_'exemsse) ;n-reiaisan io ihe Asssgnes:s Asse!s 0;" 5 '.
“any part thereof over.which he is appointed the' f@iiawsng pcwers (as the same may be o
_"vaned or axtended hy iha pa’nwssans of this Deed} : o

9“5 1 aIE of the pawers of an: admmistmtwa racéwer set-ouﬁ'in 3Is§heduie 1 ta ihe
SR '_j_._!ﬁsoivansy Act 19&5 {whether or nat the Rece iver is. an admsnistratme recewer§

_ 'j'af the pawars conferred fmrn time m time an rece:verst mortgagors and _ -
: ':_'mmfgagﬁés in possesslmn hy the LPA; " ; -

3.7 alithe powers and Trights of a legal and bsnef cial o awner and tha pawer to do ar:_'.:...:- S
amsﬁ fo do anythsng wh;ch tha %’.‘;ompany s&se!f cr:su;d do or amﬁ todo;-and - :

the powar to dﬁ ‘all things wh;ch in the opinion. Gf the, Recewer are. snsrdentai o 8

. Recelver: pursiiant to this' Deed or lipon receivers by statite or law generally-
- {including, the' hrmgsng or. def&nd;ng of proceedings in the name of, or on: behalf -
o of the Company; the collection and/or resiisation of the' Asssgnaﬁ Assets orany -
. part thersof In'such mannar and on such terms 83 the Recelver sees fit, and.the:
- .-execution of documents in the name 'of the Company (whether under hand as' hy i
_-.'way Gf daed or by utiiisatscn of tha cmmpany sea! of ihe Cnmpanﬂ} '

fnﬂ;&ﬁ:ﬁéﬁi&;@'_f;'_ T, R, e RN Ul T

‘services at & rate to be detérmined by the Security Trusiee from fime fo E
time':{and_ Withoit baing imited o any maxmum rate 5pacn“ ad by any_-ﬁ S

The Company a!ona ‘shall be Siab!a f@{. the: remunarataan and ail ethar cusm :: SR

. any of the powersfunctions, authorities or d;scraimns conferrad or vested inthe



.82 Powers may be restricted G e
.- -The powers granted {0 a Receiver pursuant to this:Deed may be restricted by the -
- -instrument (signed by the Securily Trustee) appointing him but they shall not be restricted
- by any winding-up or dissolution of the Company. . :
10,  PROTECTION OF PURCHASERS .
B LR -_-.'Aﬁs;enc.:é'bfem.;uiff _ e e o .
' No person or persons dealing with the Security Trustee of any Recelver appointed by it
.. shall be concerned to enquire whether any event has happened upon which any of the -
- 'powers in this Deed are or may be exercisable or otherwise as to the propriety or regularity -
of any exercise of such powers or of any act purporting or intended o be an exercise of
. such powers or whether any amount remains secured by this Deed. *All the protections to .
. purchasers and persons dealing with receivers contained in sections 104, 107 and 109(4)
- of the LPA shall apply to any person purchasing from or dealing with the Security Trustee
‘or any such Receiver. = o R T e

10.2 Receipt: cgnciusive'diséhar’gé".'--_- o o AR e o
- The receipt of the Security Trustee or any Receiver shall be a conclusive discharge to any -
-purchaser of the Assigned Assets or any part thersof, o
11, POWER OF ATTORNEY AND DELEGATION
~11.1  Power of aﬁarney: general o _ -
The Company hereby irrevocably and by way of security appoints the Security Trustes and
. any Recelver severally to be its atiorney in its hame and on its behalf and as its act and

deed to do any of the following {i) which the Company is obliged io do hereunder and has
failed to do, or (ii) on or afler the sccurrence of an Event of Default which is continuing: '

11.1:1  to execute and dellver any documents or instruments which the Security Trustee
.~or such Receiver may require for perfecting the title of the Securily Trustee to the
-Assigned Assels or any part thereof.or for vesting the same in the Security -
Trustee or any Receiver, its nominee or any purchaser;

1112 1o sign, execute, seal and deliver and otherwise perfect 'a'ny further security
: ~ document which the Company Is required to enter into pursuant {o this Deed;,
- andlor '

11.1.3  otherwise generally to sign, seal, execute and deliver all deeds,. assurances,
~agreements and documents and to do all acts and things which may be required
© . for the fuil exercise of ali or.any of the powers conferred on the Security Trustee
_or:any Receiver under this Deed or which the Company is required to do -
- pursuant to this Deed or which may be deemed expedient by the Security Trustee -
-qr & Receiver in-connection with -any preservation, disposition, realisation or-
getting In by the Security Trustee or such Receiver of the Assigned Assels or any-
part thereof or in connection with any other exercise of any other power under
this Deed. '

112 Power of attornéy: ratification -~ i o
The Company ratifies and confirms and agrees to ratify and confirm all acts and things -
‘which any atiorney mentioned in this Clause 11 (Power of atiorney and delsgation) doss or
purports to do in exercise of the powers granted by this Clause 11 (Power of attorney and
; delegafion). L - : B B
'11".3:'_ Powsr of Attorney: gensral delégation } . o
Each of the Security Trustes ‘and any Receiver shall havs full power to delegate the
- powers, authorities and discretions conferred on it or him by this Deed (including the power
- of atlorney) on such terms and conditions as i or he shall see fit which shall nat prec!_ude -

U omE3IEe8Le . e s g



s .-:.-__-_-'_'Amaums PAYABLE

'--'exercsse c«f !hcsse pawers autmnties or. descs’etsans by si cr h;m cr any s’evoaaiscan m’ the_'_'_ -

'_da!egaimn ar any subsequen? de&egailan

o Appumnm OF MGN?ES REGEWED UNEER TH!S @EE@

121 ¢ :Qrder of ap?“caﬁ““ . . |
S nay monies received: under the pawers hereby canfen’ed shai! 5ub;ect io'the repayment ef

- any claims® having priorty to this Deed, be paid-to the 3ecunty Tmstee fcr appiieaticn in

accordanca w:th ihe ierms of the Facsh&y Agreeman&

. 122 _:_'.-Suspensa accgunt TR : S S : S
L The: Sacursty Trustee may ured!& any men!es s’ecewed under mis Da&d to a suspﬂﬂﬁﬁ' '

. aceount for so long and’in such manner as the Security Trustes may from time to time
i delermine and. the Receiver. may a’eiam the same fcr sut:h penad as he and the Secun’sy_ S

o Trusiee annmder appmpna&e._ e

3. RELEASEOF SEGURETY

i 131 ..;'."Ra!easa

v _Subject to Giausa 13 2 (Avo;danca o! paymen!s) at any Eima on or aftes’ the exp;ry of tha T
- Seeurity Period,: the Security. Trustea shall, at the request. and ‘cost of the' Company, |

o rexecute (or-procure the execution by its nominee of) such documents (in each case iva . .
RO _fcsa'm masanab%y accaptable to the Seaurﬁy Trusiee) aﬂd do aii such deeds acts and thingﬁ R

U the 5ecunty creaied Bay or.in accordanaa with this Deed

132 '_ZI'IAvuédanse of Paymants

- ":'.';_13 2 'i Na amount paid mpaad or credsted ia a S@curad Party sha!! be deamed ta haue L '_ i
ERR “haen’ Irrevocably paid:if the Secumy Trustee (actmg raasonably) considers-that
:_-:..ihe paymeni or credit of such amount is capable of being avoided or reduced by -

L virtue of any !aws app!aeabla an bankruptcy. nso!vencyg hquadat;on or samiiar. o
-'_iaws'----'- : '. -

' ‘i 322 o i ariy amaunt pasd repaid ar sredﬁed ﬁn a Secured Party is avuided or reduced SR

~o- by virue of any laws applicable:on: bankrupmy. mm!vency, liquidation or-any - -
“similar’ laws. then’ any . release; discharge or. seftlement beiween ihat Secured:

_Z.j-.;_ Parly and the Company shali be deemed- not to' have occurrad and the Security R
._j-_.Trus%ea shall be entitied to enforce this E)eed subsequantiy a5 If such' release, -

dascharga or: setﬂemam had not occurred and: any suc.h payment E':ad not been_’-_
i made, i . : _ S '

o ..‘i"4;.fE. '_'_;;'No daductien G ST Ca g
L A4 S All paymenis to be made by the Company under th Beeﬁ sha!i be made w:thaut_ e
" (and free snd clear of any deduction for) set-off or counterélaim,. " Bubject o -

o " Clause 14.1:2, all payments made by the Company under this Deed shall be' - e
" calculated and mads free. fmm, c!ear of and Withaut deducﬁan fm any Taxes i

G '_'_Zpraaerit or future,” -

1443 Nithe Cnmpany is. cnmp@!ied by any apphcab!e !aw or reguiaiaon'to wiihhoid or =
S deduct any sums ing respect of .Taxes from any amount payable o & Secured .
- Party under this Deed ‘or, if any such withhalding or deduction is made In'respect.. = - -
- of any recovery under this Deed, the Company shall pay such additional amount =
- “so as to ensure that the net amount received by that Secured Party shall equal” -
. the fuli’ amount due o i 'under:the’ s’xgwsmns ef thzs Deed had nn sush G

L wzthh&iﬂeﬂg or deductmn been made

S pRAABERIBTA L T T T e g




4.2 Betoff . : - S T AR
A ‘Secured Party may set off any matured cbligation due from the: Company under this
Deed (to'the extent beneficially. owned : by  that. Secured . Parly)- against any matured o
- obligation owed by that Secured Party to the Company, regardiess of the place of payment,
- booking - branch " or: currency of either. obligation. If the obligations are In different -
currencles, the Secured Paity may corvert either obligation at 3 market rate of exchange in® -
. its usual course of business for the purpose of the seb-off. "~ :
. 14,3 - Currency of payment . g o _ ol e
" The obligation of the Company under this Deed to make payrents.in any currency shall
-not.be discharged or satisfied by any tender, or recovery pursuant fo ‘any judgment or
- otherwise, expressed in or convertéd into any other currency,  except o the exient that
“tender or recovery results in the effective receipt by a Sscured Party of the full amount of -
the currency expréssed to be payable under this:Deed. To the extent that there is a
- shorifall between the amount of receipt in one cuirency and the ‘amount’ due under this -
- Deed in the original currency then the Security Trustee or the relevant Secured Parly shall
have a‘further separate cause of action against the Company and shall be entilled to
 enforce the securily created over the Assigned Asseis io recover the amount of that )
- -shortfall,

" 15  REPRESENTATIONS AND WARRANTIES
451 General o o _ g _
The . Company makes the representations and warianties set out in this Clause 15
- {Represantafions and warranties) in favour of each of the Finance Parties:
15.1.1  onthe date of this Deed; and

1512  other than the rebresentation and warranty set out in Clause 15.9 (Fari péssu '
ranking), on the date of each Utitisation Request, each Ulilisation Date and on the
- first day of each Interest Period, -

" by reference 1o the facts and circumstances then exfsting.

152  Status _ : _ R _ S
“15.2.1  The Company is a corporation, duly Incorporated or formed and validly existing
h - under the laws of its jurisdiction of incorporation or formation,

1522 The Corn;iany has the power o own its assets and cary on its business as it is
" being conducted. - :

1523  The Company is not 2 FATCA FFi or a US Tax Obligor.
153 - Binding obligations o D
‘The obligations exprassed to be assumed by the Company In this Deed are, subject to any
general principles of law limiting its obligations which are specifically referred to in any legal
- opinion delivered pursuant to the Facility Agreement, legal, valid, binding and enforceable
-~ obligations. oo oo o o
154 Non conflict with other obligations RRE S
The ‘entry into and performance by the Company of this Desd, and the fransactions =
contemplated by this Deed, do not and will niot conflict with:
15.4.1.  any law or regulation applicable to the Company;
15442  the Company's constitutional documents; or AP o
“15.4.3 - any agreement or instrument binding upon the Company of any of its assats,

omsaserB e L R LT LI



S :_':. A 58 i !‘&o f’ Hﬂg or stamp taxes

' __._'15'75';:'1-"_P0wer and autham}i e o e '
SR ;'The campany has ihe pewaf m enter miﬁ mmrm as’ud delwer and has taken all'_'

Do - nscessary aclicn (o authorise its: antiy. mm pefformanca and de!wesy of this Ueed and &he"' '
L .:'_'_transastsans con!empiated by ihts ﬁeed E SR s : e

L _'.":Asi Au%honsatmns requ:red

48, 64 1o enable the Cﬁmpany iawfuiiy o eniar mto exarc;se !!s rlghts an:ﬁ ccmpty wsth__f h

R s obltgahans in this Dead, - _
PR fi 5'.'5;2 : ta enab!e the Cmmpany to cany Gut sts business and aparatsﬁns and

1o make th!s ‘Deed. admissib!e En: wdance m ihe Gampanys jurlsdictien nf:
I cnrpamhm or %’am’!atmn ' s

i '_.-':_-".ha\sa been mbta&ned nr eﬁected and are in fu!! fa e a ﬁ:sﬂem

BT _"’chernéﬁg law and anmmament

S Subgeci o any qua(if ications as to mattars cf !aw gat out in any Iegai aplmon requ!md and '
SAR _-_'_daiwered to the F’amh%y Agem under the Faes!ﬁy Agreemeni '

i 15 ? 1  the choice of Eng! ish law as the ‘governing law of this Deed. wzil be r&cagnlsed
- : :_and enforced in the Comgany s Junsd clion of mcorpnration or fnrmanen -

._ ::_': 1 5.?’.2. ‘the submisslon by the Gnmpany to tha junsdsctmn of the courls of Ergland undar L |
SR this Deed aiid any undertaking :given_ ‘inihis: Dead 'not to claim any immunity, in- 0
T gach case, s !egai valid and b:ndmg under the iaw of the Gt}mpany 5 junsdmimn_'

: of sncerparat:mﬂ or fermaiicn and:

'.;_115.?,32- ‘any judgment. obtained in- Englam& in mia%ion to thes Deed wzii be remgmseé and;.- o
S ' -:anfarc&d En ihe G@mpanysjunsd:cﬂon of incm’pnration ar fcrmataﬁn S

i '-'--_-Excep& as- Spea:f ::aily réferr&d !o En any Eegai cpmson de!wsmd pursuam to ihe Facséity:f.' :

o -.';Agreement under the law of the Cempanyﬁ Jurisdiction of incarporation or: formation; i is- o
U npt necessary that this Deed be filed, recorded or enrolied with any court or other autharity - -

“lnthat junsmctmn or. that any stamp, regisiration of s:mstae’ tax be paad mn m’ in reéahaﬁ :ca e

this E:’)eed or ihe %ransact:ans caﬁzemp!ated by this Deed

: 159 ":_;?Payi passu ranking S 5-: e :
L The Companys gaymant ob sga’%smns undaf thes

- %’ank at Iaasi pan passu wnth !he_ N

S Celalmstof all s other. unsecured and ‘unsubordi nated credamrs except for obisgaimns- R

--"mandatur:!y pmferred by Iaw app!ysng ia companses gengmliy

%510 Sac:umy
e fSubgacita'

3--"';"15 10.1 any quahf‘ cations as ta matters af law sat eut in. any !agaﬁ opmian :equered and e
S '-'deiwemd tothe Faciisiy Agent under the Fac:zh{y Agreemen‘% and '

any s’aqusz’ed regustraimn sf thss Beed

"_“__'15 10.2
th:s De&d

“Assets and such Sectmty is first. ranking, o

; i : is valid and eﬁﬁameab!e agams.i ihe Cgmpany;and iis Ensaivency Gﬁicers =
anci cresifiars and S _ ST |

Lo 'admmastfat;un m' dissaiutm cf ths (}csmpany or mthetwise

__mnférs the S&cunty ef the type :l purporls &n sreaia aver iha {;:harged

s not aapabia mf belng avoided or set asade whet_her in the wendmg upé e
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151*! Aﬁti'-t':or:ruptién',' éntl-bfi'béry and antl-money laundering law A e
15111 The Company, its Subsidiaries, directors, officers and senior eémployees has.
. conducled its business in compliance with applicable anti-corruption, anti-bribery
-and anti-money taundering laws and has insfiluted and maintained policies and
i pracedures designed to promote and achieve compliance with such laws. - e
" '15.11.2 The Company has not directly o indirectly used the proceeds of the. Faciltty for -
© - .any purpose that would breach the Bribery Act 2010, the United States Foreign
... Corrupt Practices Act of 1877 or other similar legisiation in other jurisdictions.
' - Neither the Company nor any of its respective direclors, officers or employees, and (to the -
- best of its knowlsdge and belief (aflef due and careful enquiry}) no person acting on its -
- behalf nor any of its Affiliates, Is a Restricted Party or has received notice of, or is aware of,
. any claim, action, sult, proceeding or investigation against it with respect to Sanctions by -
any Sanctions Authority. . S R '

1513 No Immunity: 'pe_"ivaé"te and commercial acts o y R
“15.13.1 In any proceedings taken in'its jurisdiction of incorporation ‘in’ relation o this -
Dead, the Company will not be entitled to claim for itself or any of its assets
R immunity from sult, execution, alttachment or other legal process. N
15132 The Company's eéxecution of this Deed constitules, and #is exercise of its rights
' and performance of its obligations thereunder will conslitute, private and
commercial acls done and performed for private and commercial purposes.

- 18, MEW ACCOUNTS

if 2 Secured Parly receives notice of any subsequent charge or other inlerest affecting all
or any part of the Assigned Assals it may, without prejudice to ils righis undsr this Deed, .

~ open a fresh account or accounis with the Company and conlinue any existing account in

the name of the Company and may appropriate to any such fresh account any monies
thereafter paid in, received or realised for the credit of the Company without being under

~any obligation to apply the same or any part of them in discharge of all or any of the

. Secured Liabilities. If a Secured Party falls to open a fresh account it shall be deemed 1o

have done so with the effect that the said menies shall not aperate to reduce all or any of
the Secured Liabilitles at the time when thal Secured Parly received nofics.

i7. MISCELLANEQUS

171 The Company - o TR |
' This Deed shall be bindin'g on the successors and assigns of the Company. -

17.2  Assignment and Transfer

‘The Company may not assign any of its rights or transfer any of its righis or. obligations .
under this Deed. The Security Trustee may assign and transfer all or any part of its rights
. and obligations under this Deed io a replacement securily trustee appointed pursuant o
~ the Facility Agreement.

17.3 . Remedies and waivers _ _ _ : _

No failure to exercise nor any delay in exercising, on the part of any Secured Party any
right or remedy under this Deed shall operale as a waiver of any such right or remedy or -

' constitute an election to affirm this Dead, No election {o affirm this Deed on the part of any -
Secured Party shall be effective unless it is in writing. No single or partial exarcise of any
right or remedy shall prevent any further or other exercise or the exercise of any other right

or remedy. The righls and ramadies provided in this Deed are cumulalive and not
exciusive of any rights or remedies providad by law,

- cars3a8918 4 - R _ S e



C4TA :.':.Part:a! mv&!idsty F T R S
s at any fime, any pmvesaen ef thss Qead is or beeamaa gﬂagai mvai&d o unenf@meabia in _' O
Cany respeci under any law of any jurisdiction;’ ‘neither the legality, validity’ or enfcmeahmiy R

.. of the remaining provisions nor the !egaizty. validity or enforceability of such pmwsion under-‘-__'_ o
“ithe iaw uf any other gunsdic%mn Wiﬁ in any way be aﬁected or lmpaared SR

- :..'1'?"..5_ .:'::.:-_'.WBEVBI‘ Qf deﬁ’ences: S : S e
S This Dead: the seclirity cs;nststuted by ihss Daed and the obhgations uf ihe Compaﬂy Uﬂd&!"-
< this Deed wﬂi not be affected by (and the intention of the Company is that this Deed; such ™

' security andits obhgations ‘shall continue in full force and effect notwithstanding) any act,
~‘omission, matter. or. thing which, 'but for this: Clause. 7.5 {Waiver. of defences), would

e reduce, release or. prejudice: this, Deed, such’ security or. any ‘of its obligations under this_._: : T

- Deed {wathuut !im;‘%at;an and whether or not knawn io i Ql’ any Secured Paﬁy} inc!udmg

_._-_1? 5 1 any tima waiver or ccnﬁeni granied in or cmmpasmon wﬁh any Transaction Paﬁy
._.QI' any othar persnn e g B : S : .

i :':_"'S?_.5x.21 = the relaase’ ef any Transactsen Paﬁy or any ethar perscn undar me terrns Q? any' .
on ) composifion m‘ amngemsnt wﬁh any cs’edwtor caf any Transacimn Farty or any -
o '-__Gihes’ pemﬁn : . : e

TGS the !akmgg vaﬁatmn. compmmase exchange renewas or reiease ef or fefusai ar_
s T neglect to perfect, execite, take up or enforce; any rights against, or security over
o assels of any Transaction Parly or ahy other parson-of any. nonnpresantatsen or S
- non-observance of any formality or. other requirement i in respea:% af any :nstmment AT
oor any fallure to rea%sse the. fuli vaiue nf any sacuntg, S : '

e : 1754 _:'any ané.é.ﬁacsty or Iack of pawar authoﬁty or !ega! pefsﬁnaisty nf or dtssaiulmn or:-'. o
S __changa E_n_ t!_"_\_a memb&rs or status of aﬂy Transaaﬂen Party or.any o%har persmn

*ﬂ“?SSany ‘amendment, novation, supg&!am&nt ‘eMension;  restatement {hswe\jer"-'-

- fundamental and whether. or. not more onemus) or: repiacement of & Flnance

e E_’Dacument or any other c!acument of saauniy including anv change in the gummse'--'i_-. :
©of,“any extension of or any- increase inany facility or the addition of aﬁy new' -
Lo Taclty urider any. Finance Document or other documeai ar secunty. Lo SR,
g _:_1‘?;5.6 any unenfameabmty, silegahty or: mvai:dﬁy of any eb!igat;an of any parsan Uﬂdes’
: any. F:nance Dasumeﬁt or any. other decument or sef;umy or L -

S '1? 5 7'_[-: any msmiveﬁcy or samsiaf pracee&ﬁngs

: :."_.:‘_lﬁ"":‘}G--'_'f:-'-'chargcrin%&nt B o : REs T
ST Without: prejudics (o the gaﬂeraiity af Clause. 75 iWawer of dafances) the Company R
“expressly confirme that it intends that this Desd, the security constituted by this Deed and -

* {however fundamental) variation, irscrease ‘extension or addition of ¢ ar tca any of the Finance '
. Documents and/or ‘any  facility or: amount: madé’ available under any ‘of the’ Finance
- Documents for the purposes of or i ‘connection with any. of the fciicwmg business
oo acquisiiions:of any nelure; increasing wcrkmg caplial, ‘enabling. investar dsstnhutmns iohe
oo made; Carrying fout restructurings, refinancing - existing - facz!:tsss refinancing: any olher
oo indebledness) makmg faciiities available to'new bofrowers] any ofher variation or extension
S of the pue’pesas ?ar which any such ?am!sty er amount rﬂaghl be made ava:!akﬁe from time ia"_' '

o The Gomgany waiveﬁ any rghi it may have m‘ f e'st requsrmg any Sacumd Party {ar: any':: ;
S trustenor. ageni on s’ hehafﬁ to proceed against or enforce any other rights or. secunty ar

7 cleim: payment from. any person: before c%simsng from:# unider this:Deed. - This wasver L
_appiies irresps;:twe o§ any !aw or any pmmsmn Qf a F;nansa Dﬂcument %a ihe cmnirary

CpmisBESIR e o ST

s obligations’ under this' Deed, in each case, shall axtend’ from time:to time to any .~ - S



17.8 ..gniscrgtion R S o IR

“Until the. expiry of ihe Secunty Pennd each Secured Par&y {or any !rustee or agent on lts
- bahaﬁf} may . 5 : -

17.8.1 refrauﬂ from appﬁysng or enfarc%ﬂg any uther rnoneys secunty or rsghts held or’
- "received by that Secured Party {or any trustee or agent on its behalf) in respect of:
. all or any of the Secured Liabilities and may apply and enforce the Secured - _
- Liabilities in such-manner and order as it sees fit (whether against those Secured -
-+ Lizbilifles or athen.wse) and the Company sha!! not be enut!ed to the benef t of the
- seame; and : _ _

: -17,8;2'- ‘held in any suspense ; decount any mohies received from the Company of aﬁ
' . -account of ihe Company's habs!sly under this Deed. .. . . .

q7e '_"Deferrai of r!ghts

17.9.4 " Until the expsry of the Secunty Period and uniess the Secunty Trustee otherwase
~ -directs, the Company will not exercise any rights which it may have by reason of
performance by &t of ils obligations under the Finance Documents, by reason of
any amount being payable, or any liability arising, under this Deed or by reason of -
L any securaty constiiuted under this Deed being enforced: . o

: (A)' tobe artdemmﬁed by a Transaction Party

{B} " to claim any contribution. from ‘any other guarantor of any Transaction
: Parly's obligations under the Finance Documents;

(C) - to take the benafit {in whole or in part and whethér by way of subrogafion
- of ‘otherwise} of any-rights of the Secured:Parties under the Finance
 Documents or of any other guarantee or security taken pursuant o, or in

- connection with, the Finance Documenis by any Secured Party; A

(D) - o bring legal or other procesdings for an order requirmg any Transaction
Party to make any payment, or perform any cbligation, in respect of -
- which any Transaction Parly has given a guarantee, undertaking or )

- indemnity under the Finance Documents;

(B} tor. .
: ) 'exercese or claim any right of set off or countercﬁalm agamst any
' . other Transaction Party or any other person fiabie; or -

{2) claim or prove in compelition with the Secured Parlies in the _ _
- bankruptcy or liquidation of any other Transaction Party erany
- other person lisble; of '

{3}’ . have the benefit of, or share in any payment fr'om of composm%on
- . with any other Transaction Party or any other person liable or any -
. -other secusity. now or hereaflier held by the Secured Parties in
‘respect of the obligations .of any: Transactaon Parly under the
" Finance Documents or for the oblngaﬁaons oF !aabil!tzes of any other
. -person liable,

but so that iF86- darected by the Securaty Trustee it will
~ prove - for ‘the whole or any part of its claim in the
. liquidation or hankruptcy of any cother Transaction Parly =~
on terms that the benefit of such proof and of all of the -
- maongy received by it in respect thereof shall be held on
" trust for the Secured Parties and applied in or towards
discharge of the obligations of the Transaction Fartiss
under the Finance Documents in such manner as ihe
o *Secunty Trustee shall deem appmpnate

twsaemed . L e SR RN - IR



‘S’f‘!ﬁ Sacuti&y Trustaes authnrity e e
SR | the Company fails to ciaim or pmve in the Esquidatmn or bankruptcy af any perssn' Do

'. 1?12 _Continuing Securiw LR ; _ )
LU This Dead shail be a cnntmumg secumy and shall nai be dsscharged by any ;ntenﬂemaie,

- 1743 Additional Sesurity GEmmE i R
S This Deed shais be in addmcm o and is nﬂt in any way pre;udscad by any ather guarantee o

1714 Varlation of $acur§&y

L This Deed shall not in any way be aﬁested or preguﬁmed by a Secua’ed Paﬁy a any ’Eame'- s
- dealing with; exchanging,: reieasmg. varying or abstaining from perfeciing or enforcing any -

":1."?'.:15'15'.“Enfemamentn" S e R R
o .".'3_'Na Secured F‘arty shall be cb!sged io eniarca any @%her 8eeuniy :t may haEd for %he

: 1746 Redemptien o‘f prim incumbmnmes

= Withaut pre;udsce to Ciaua& 51 (Negaiwe piedg&} Ehe Secunty Trusiee may radeem mj
- lake a fransfer. of 2 any prior Sacuniy over ihe Assigned Assets and rmay agrea ihe- accaunts ;
.. of ‘prior incumbrancers. . Such agreed accounts shall be’ .conclusive. and’ binding on the .
T _Cmmpany absent fraud or manifest error. - Any amount paid in connection with such =
-‘redemption or transfer. {including expenses) shali be paid five Business Days from demand . -
by the Company i@ the Sacursty Trustee an{? unli! suc:h paymem shai! farm Qas‘t cf the_. 8

4747 -'Fuﬂheradvancas : s L o o
i The Ccmpany acknowiedges thai tha Secur@d Partses must perfmn thesr uh!@gaimns uﬂdar'-. N

1782 Wthom pre;udice tc Ciause 1?91{&3 ‘or. Clause - 17.10 (Securify  Trusiee's =
SR authority), if the’ Campany receives any benefit, payment or distribution in Telation .
- to such rights: described in Clause 17.9.1, it shall hold that benafit; payment or- o
- distribution fothe exient: necessary lo ‘enable 2l amounts which may be or:
o hecome payabie io'the Seciired Partles by the Transaction Parlies under o in -
- connection with the Finance Documents'lo: be’ repaid in’ full on trust: for. the
= Sapurad Pames and shail ;zrompﬂy pay or trsnsfer iha sama tc the Secuniy_- :

o ::'.-:_:-Truste@ cr as iha Secuﬂty Tmsiea may d!resi

- promplly- upen - being ' directed. to do 50 by the Secursiy Trustee s caﬁtempéaied by';* L

- Clause 17.9 (Deferrs of rights)..

. -f"__‘E? m 1., the Securlty Tms%ee may. ansﬂ is !rrevucab y au!hnnsed on behaif of %he Gompany -

to fi !e any. c;!a ms er pme?s in such !lquadatian or bankmg:;icy on its behalf; and

f; 17;&&;2 the Sacura%y Trustae may’ derect the trustee in bankmgtcy, !iqmdamr assagnae or
' i other’ person. disginbuﬁmg the assels of such’ ‘person: or their proceeds to'pay -

S " distributions. an the tbligations or fiabilities of such parson direct 1o the Security

i .-Trusiee on behalf of the S_ar:'ureid Pa%'rlies‘unﬁ! the _ea?cpiry of the Security Period. -

S AL

iR -This Deed is and.'wﬂi semasn the pmparty af the S@cunty Trus!ea

o .’paymemt or ;nten’ned;aie saiisf&ctmn of ihe whme or any paﬂ of the Sesured Lﬁabi!:tias -

St secunty now ar aubsequens v heid by any Sec.u;ed Par&y

e * security or guarantaa referied to in Clause 1713 (Additional Sacurity) or any rights whicha S

Lor cnmpeundmg wsth any gersan wha!saever

iher acur%ty

- _Secured Léab;iziles befare enfamsng any cs? sts rsghts under ihus meed

i Secured Leabx!iﬂes

' '-_the_ Fagility Agr&emeﬁt (incluging any Hbl gatean i _maka avas!ab!a Rurther advargc:es)

G OBYIBRIBA T T T e e

" - Hecured Parly. may at’ any time have or giving iame for. paymsm or graatmg any mduigame R T




..... _'ia.._"'_.__GONFIDENT!ALITY e ' e

181 _- Incorporation

“Without prejudice t5 tha apphcation of any other pm\nslons af the Facilaty Agreement tothis
Deed (by reason of this Deed being'a Finance Document for the purposes of the Faclity

"~ Agreement), clause 43 (Cenfidentiality} of the Fac:l:ﬁy Agreament shall apply fo'this Deed,

- mtitstis muiandfsj a8 lf the ‘same had been set out in fu!l herem with references in such

¢ clause for o _- . L : ST ; i o S

1811 any "Oblrgor“ of “Onganal Bom:zwee" br "Transactlon Party" bemg construed if the .
: context 80 requ:res as references to the Company (as defined herem)

1812 ‘the. "Pames ora "Farty" benng constried as references to the pames or as the
' : case may be, a'parly to this Deed; :

1813 the "Finance Dociiments" ‘being canstmed as: (a) Enc%udlng thls Deed (:n:_-'
- accordance with the definition of “Finance Documents" included in the Facility -
Agreement) or (b} if the context so requrres as references speclﬁcaliy to this
Deed.:

. 18@2 Disclosure o _ . .
T Without pfe;ud!ce to Clause 181 (Incorporat:on) each Secured Pariy is entitied to dlsclose :
gl Confidential information lo,

' 18.2.1  any Insolvency Officer or any other persan who may have any interest in the E o
benefits arising under this Deead and/or the Facility Agreement: and '

18,22 . any professional adviser, delegate, agent, altomey or {where apphcabie} £o-
- trustee, to any Secured Party or any of the persons referred toat Ciause j8.2.1.

49 . NOTICES

. 12.1 Communicatiuns in writing

“Any communication to be made under or in connect!on wsth this Deed shall be made in
~ wiriting and, unless otherwise stated » may be made by electronic mail or letter.

9.2 Addresses

The address and eiectromc mail address {and ihe depariment or officer, if any, for whose
~ allention the  communication s fo be made) of each party to: this Deed for any
- communication or document to be made or delivered under or in connection with this Dead
/Is that identified with its name below or any substitute address, electronic maii address or
depariment or officer as thal pary may notify to the other parly by not less than five
Business Days' notnce

The Company SRR
- Address: - Ophir Energy Indonesia Limited
. leveld o
- 123 Victoria Street
- London .
.. SWIEGDE g
- Telephone No.: +44 (0)20? aﬂ 2400
Altention: - Tony RouseﬁFay GﬁlbeﬂlJames Russéll-Jones

- Emall; _ tony. rouse@ophir-energy com
: - fay.giiberi@ophir-energy.com _
- james russeli-jones@ophir-energy.com

08153368818 4 . T o R



'-""EI'Z'The §__gurw Trugteg i s
o Address T Credit Agrscnie Camowi& and inves!mem Bank
Lot e - AMIO for Energy and inf&'astmciure Group
42 place des Etats-Unisi 0
: '_1 '_'-GS ?ﬂﬂsz 9254? Mammuga Cadex Fmﬁca

. T&!ephcna Nn +33 (Q} 4 41 ag (}3 52 f‘ +33 (i}} 1 m ag 15 w
Auenimn J&EﬂwP&U! Buulard SSoniaHanifi L

o Emaﬁi e | :_':_5eanpaui bﬂular d@ﬁﬂ-eih"ccmlsan;a hamﬁ@caﬁb mm
| 1830 ':;Daiévary o s : |

L -;Z"!% 3‘1 Any ccxmmunscat;an or dacumem made or de!wered by one parsan to ana}iher T
g__under of m mnnect;un wsih this @aad wﬁl oniy beé eﬁ‘ecﬁva '

(A) n? by way s::f eiectromc maii wmn recawed m legubie ferm cr

3 __'(E}"' by way- of letfer, when 1 has bean jeft st the relevant address or we_;'_ L
- Business Days ‘after being deposited in- the pust psstage prepasd nan
g enveiap& addrassed fo itat !hat addr&ss L :

: '_'1:-_'and ifa paﬁzcuiar depar&man% or officer is. spesi‘f‘ ed as part cf sts address deta;!s"i
o provided - uﬂde{ Ciaua& 192 (Ao’dresses) 1 addreased to that depas‘tment or'
wofficar. - : : S '

e _;_’1@.3.’2_ Any communication of duaumant to be made or de!werﬁd to the Secunﬁy Tmstee :
L _'_w;ii ba affactive only when actually” receivad by the' Security Trustee'and then only .
e BT ~expressly marked for the allention of the department or officer identified .
“owith the: Security. Trustee's name’ abave of. otherwise identified by the Sesurlty
CosTrustee  pursuant, to Clause'19.2 {Addresses) (or any: subsistuie depar‘imenl or. -
e ;_'uff cer as ihe Secunﬁy Tmstee shaii spec%fy fcr ihis purpose} e o o

. _-_"19.4-_:-3Engﬂs§1 ianguag@ L : o S .
i - :-"89 4:1" Any notme gwen under er in connecﬁ:@n wzkh this Deed must be in Engi;sh
' _'19 4, 2 A!I oiher dacumen!s pmwaed undes' mr in csnnect on w;th th:s Qeed must be S
{A} i Enghsh or o ST S e o
_{B) S ot in Eng!;sh and n? sa requestsd by the Secunty Tmsi@e R
L L '-_ascompanﬁad bya certified Engiish iranslation and,’ in: this case, the
0 English transtation will pevail unl ess the documenﬁ as a ceﬁstiiutiana! R
o '_ sﬂatuiary m’ mhee' uffma! (iocumem L = S :
20 COUNTERPARTS =~ o = . | S
T 1:_.'}"5‘1!3 Dead- may be axesu%ad in any numbea’ Qf caunterpafts and th!s has ihe same eﬁec:t I R
L _as if iha 5ignatures cm iha cuuntemaﬁs were an 8 &ing?e copy af ihis Deed :

21 GOVERNING mw mm Jumsmmmn

a1 -'-'-':szem ng iaw N S _
. This'Deed and any. dtspu{a or’ clalm ansing out of er in cnnnaﬁtioﬂ wﬁh lt of its’ sub;ect' o

‘matter, exisience; negoliation;” validity; termination or . enforcéability - (msiudmg any:non-" o
“gontractual’ disguﬁas or c!a ms) shai be gavamed by and cnnstrued n accordame w;th'_ o

S :"Engiash iaw

2 _Uua’isdiatien R . S S
R o 2 1 “‘E‘he courﬁs of Eng!and have exciuswe junsdactmn m setﬂe any d;spute or ciaim'-"-"-
' ansmg out Qf or :n cannec%scn ws%h th;s Deed or :is 5ub;ect matﬁer. ex;stense o

L ORMBRIEEINIA L T T T e T e




o o . 'negotiataon va#ndtly, tennanatmn or enforceab E:ty {mcludlng any nun-cantractua!'
: o drspuie or clalm)’ (a “Dispute“) :

2122° Subjest to Clause 21.2. 3, the pames lo thls Deed agree iha! the courls ei’
- England are the most appropriate and convemeni courls to’ seet!e Dasputes and
“accordingly the Company will not: .

(A} argueto the contrary; or -

- (B) '_ take any proceed:ngs re!atmg to a Dlspute in any junsdict;on other than
Engiarid

S 2123 Thss Claitse 21, 2is for the benef t of the Secured Parﬂes oniy As a resuit ro _
. Secured Parly shall be prevented from taking proceedings relating io'a Dispute in”
“any other colrts with jurisdiction nor from contending that such courls are

appropriate and convenient. . To the extent allowed by law, the Secured Parties

may take conﬁurrent pmceedlngs in any number of juresdmt&ons, L

22, WAIVER OF IMMUNITY _ . . :
' c22Aat ‘The Company waives generaily ali :mmumty lt ‘or ﬁs asseis or revenues may'
otherwise have in any jurisdiction,: mciuding immunity in respect of:

(A} . ‘the giving of any relief by ‘way: of injunction or order for specific '
: ;performance or for the recovery of assats or revenues, and :

= '('Bf') . the lssue of any ‘process agalnst ts assets or revenues for the
“enforcemient of a judgment or, in an aclion in rem, for the arrest,
AR detention or sale of any of its assets and revenues.
- 22.1.2  The Company agrees that in any Proceedings in England this waiver shall have N
: the fullest scope permitied by the English State Immunity Act 1978 and that this

. waiver ig inlended to be irrevocable for the purpnses of ihe English State
- Immunity Act 1978,

"IN WITNESS whereof this Deed has been duly executed and delivered as a deed on the date first
- . abave written,

o ees3IEIA o _ SR Dok



To .';{ﬁﬁsen‘ namé cfr&ﬁevam caun?erparfy} e o
_'-_Copy Craﬁ:t Agnca!e Eorpcraﬁe and §nves£ment Bank {the “secwity Trustaa ) :
:_me Ophar &nergyindenasia Limsted (the "C@mps&y") ' L
g '.:Qaied '

§ ":Be;ar Ssr or Mac!am

- Secursty aasignment of intercomgany !Qans dated { } batwaen the Company
S and the Secs,mty Trustee (the "Assignman&"} e

: -_W@ hereby gwe yau netace ihat urider. the Ass?gnmena we have granterﬁ seeur;&y !n favour of the L

; Secun%y Trusiea over all of our. nghﬁs to and titie am:a’ mierest fmm t%me tn iime in the faliewmg
{inserf desmpfian of re§evan? Assigﬂeﬁ Asseta]

S _(iagetbea‘ the "Assigned Aﬁsets")
B We m‘evacably mstmct and au%heﬂse you ta

o (A) S :."dasz!ase tc the Secur;ty Tmsiea such mfmmah@n r@garding the Asssgned Assets as it may -
Co _'fmm time to time reque&% . S
B Z-;semﬁ cepies ‘of all nz:i: ces reiaimg m the Assigned Aasets %n the Secursfy Tfusaee

e comp!y with the terms of any: written natice or mstmc& on reiahng m Ehe Asssgned Assets s
R _re:;awed by you fmm the Secunty Trusiee ‘and’ R : i

('ﬁ) o Hihe Sesursty Tmstae 80 requ:ras ‘make’ ail payments due te us m respect ef the Asa;gneﬁ : |
T Asseﬁs to the 8asumy Truatea in aacordanca with the msims;tmns of the 3ecumy Tmsﬁa&

' ".'.___Your asknaw!adgemen% wsii be deemed ta mnf Em %n faw;ur of %he Sesuraty Tmsiae thai ysu '_
- __'{13 have nai ra-m?ved netsca og the nterest of any th!rd par&y a’e!atmg te tha Asasgned Assets

' _ _Q'(Z} . _:'3 are net awam sf any disp;ﬁe beiween us and ymu re!atmg o the As&sgned Assais and

. the Security Trustee. -

= aeunier céa:m or, aiher ngh& in respect of the Ass;gned Assets

' .hava naither claimed nor axerf:;ased nor will claim or axarcisa aﬂy secunty :niarast sat oﬁ '3; _' T

_:'Wa will_ remain fiable' to perfann all our- abingatians in resiﬁect of the Asaegned Assets and tha L
_ Security Trustee shall ‘not be under any obligation or !sabs!ty reiatsng io the Asslgned Assa&s by_. ol

: -reason of ihe Asssgnment or anyﬁhmg arising ihes’efmm

":'We ac:knawiedge %hat you may cmmp%y w;th the snstma‘tians i t!’us !eﬂer wz!hcut any furthef e
'-_:_permssssnn from us. - :

L ‘The instructions in this Eeﬂer may nﬂt be revaked Q!’ amaﬂded w;thoui ihe gmor wnﬁen cansent e:»f '

L This: Iaiter ‘and any d:sgute oF c!aim ar&smg out @f or. in coﬁnectmn wsih 1% o its subgecﬁ matter o . S
- existence,. negotiation, validity, terminaticn or enforceability {including any mn-cantractuai d;sputes L

. _' __ or ciasms} shail be gmvamed by and censiwed in accoz‘dance wsth Eng |sh an

U pasaasaim e L T e g




Please ccnﬁrrn your agreement i &he abcve by sendmg the atiached acknow!edgemenl {o the.

"_Secunty Trustee at Credit Agricole Corporate and Investment Bank, AMO for Energy and .
infrastructure Group, 12 place des Etats-Unis, 'CS 70052, 52547 Montrouge Cedex,, France,
Attention: Jean-Paul Bau!ard and Sonia Hanifi, with 3 copy to us.

Yours faithfuily; :

B Authansed sugnatory : '
forand on bahaif of Ophir Energy lndcnesﬁa Lemlied

Comsdesiea o S SRR 1



- "3.‘_-_"_'Aﬂ_a'chm:éntft's'?énﬁdeb:f{ ée;'cégfstﬁgf S

Tr:a i -_:i ; '_ Crédit Agncn%e Cmrparate and Enuestment Eank {ihe "Sesus&ty Trustee ) .

;'Qépyi'-__ _1 Gphernergy Indon%?a Limﬁted {iha "c@mpany"} S

o Fremi Emserfnams mfmfevam mun!&rpaﬂy} pEm s
'__.iniaé;eédaf-_” o : o oe

B _Dear Str Qr Madam

Security asségnmam of intarcnmpany laans .da ad { ] batwaan the Cnmp_'n? '
S and the Sscunty Tnsstee (the "Assignment")

. We acknuwledga raceipt of the attached natsca ef secuﬁty datad [ | ] gwan by the e
"__"_Campany to us r&iatsng io the Assagnm@nt c T

' Yeurs fa:thfu!!y

: "Auihc}nsed segnatory S S :
T fﬁf and on b«eha!f m‘ [:nsen‘ name cf raievanz caumsmaﬂy}

CoBmmRILA o e g




EXECUTEDASADEEDby | R
OFHIR ENERGY INDONESIALIMITED |

" acling by o e

In the presence of | _
LB ENIe | SHRoweEND
. (Name of witriess In BLOCK CAPITALS)

B Bgpete. Dretats

* Please deleta 23 applicable

R [Signature' pages o the second fankfng English law securily assighmen! over iﬂ!ef&ompahy inans
granted by OFIL |



SIGNED by CREDIT AGRICOLE '. ;');-. o
TGORPORATE AND I%VESWENT -)_--
o BANK ihe Sacunty Trustee i :

. bme GRANJOUK
: i ey L ; !@ﬁ: ~Hoad of Apan g Mwﬁ@ﬁﬁé L
" for Enargy mﬂ smmm Bmup and Talacan: mRrgy snd ansmm smgmmm _

f’ngn&?um ;Jages m fhe second zankmg Eﬂgﬂsh faw s@cun!y assrgnmeni over mfemamgwny !ean.s
: : e gmnfec?byﬁau Lo _







