IN THE HIGH COURT OF JUSTICE CR-2018-001002
BUSINESS AND PROPERTY COURTS

OF ENGLAND AND WALES ?\:\CE Co
—— - o) A
COMPANIES COURT (ChD) GRLCOONE
Ve oy <
MR JUSTICE SNOWDEN

ROLLS BUILDING

TUESDAY 21 MAY 2019

WIS

IN THE MATTER OF OPHIR ENERGY PLC

-and -

IN THE MATTER OF THE COMPANIES ACT 2006

UPON THE ADJOURNED APPLICATION by Part 8 Claim Form dated 21 February 2019 of Ophir
Energy plc with registered company number 05047425 {the “Company”), whose registered office
is situated at Level 4, 123 Victoria Street, London, SW1E 6DE

AND UPON HEARING Andrew Thomton, Counsel for the Company
AND UPON READING the evidence

AND UPON Medco Energi Global PTE Ltd by Counsel for the Company, being its Counsel for this
purpose, submitting to be bound by the Scheme of Arrangement in the amended form produced
to the Court Meeting hereinafter sanctioned and undertaking to be bound thereby and to execute
and do or procure to be executed and done all such documents, acts and things as may be
necessary or desirable to be executed or done by it for the purpose of giving effect thereto

THIS COURT HEREBY SANCTIONS the Scheme of Arrangement in the amended form produced
to the Court Meeting as set out in the Schedule hereto

AND IT IS ORDERED that this Order be produced to the Registrar of Companies and that a copy
hereof be delivered to the Registrar of Companies

Service of this Order
This Court has provided a sealed copy of this Order to the serving party:
Linklaters LLP at One Silk Street, London EC2Y 8HQ (N 4 Rumsby)

|
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PART Vi

THE SCHEME OF ARRANGEMENT

IN THE HIGH COURT OF JUSTICE CR-2019-001002
BUSINESS AND PROPERTY COURTS

OF ENGLAND AND WALES
COMPANIES COURT (ChD}

IN THE MATTER OF OPHIR ENERGY PLC

- and -

IN THE MATTER OF THE COMPANIES ACT 2006

SCHEME OF ARRANGEMENT

cunder Part 26 of the Conpanies Aer 2UH6

BETWEEN

OPHIR ENERGY PLC

AND

s

SCHEME SHARFEHOLDERS

tedy heveinaficr detmed)

PRELIMINARY

(A} In this Scheme. unless meonsistent with the subject or conteat. the [ollowing expressions liuve

the following meanmgs:
“Act”

“business day”

“certificated” or “in
certificated form™

“Company ™

“Court”

“Court Meeting™

“CRESTT

“Euroclear”

“Excluded Shares™

“holder”
“Medeo™

the Companies Act 2006 s amended)

@ day on which the London Stock Dxchange s open lor the
trimsaction of business

nol m uneertilicated form (that s not in CREST)

Ophir Energy ple. o public limited company ncorporated
England and Wates with registered number H3047423

the Tigh Courl of fustice m Foglod and Wales

the meeting of the Scheme Shareholders convened pursuant to an
order of the Court under section 896 ol the Act to consider and. it
thought Gt approve this Scheme. incheding any  adjournment
thereol

the system For the paperless settiemeat of trades i securities and
the holding of uncertificited securities operated by Ewroclear in
accordance with the Uncertlicated Securities Regulations 2G01 (S§
2001/37533) tas amended?

Eurvelear UK & lreland Limited. imcorporated o Enrglund and
Wales with registered number 02878738

any Ordinary Shares which are registered in the pame of or
heneficidly owned by any member of the Medeo Group. or heid by
the Company in treasury. at any refevant dute or time

a registered hokier and includes a person entitied by transmission
PT Medeo Energi Inweenasional Thh,
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“Medeo Global”

*Medeo Group™

“members”

“Qrdinary Shares™
“Registrar of Companies™

“Share Schemes™

“Scheme™”

“Scheme Effective Time™

“Scheme Record Time™
Scheme Shareholder™

“Scheme Shares”

“subsidiary” and “subsidiary
undertaking”

“upcertificated” or “in
uncertificated form™

“United Kingdom™
“Voting Record Time™

Medeo Energs Globad PTE Lid, o private vompany wath bmted
fability incorporuted under the laws of Singapere with registered
number 200606494N, and a wholly-owned subsidiary of Medeo
Medeo wd i <ubsidiacies and subsidiary undertakings

members of the Company on the Company’s register ol members at
any relevant date or time

ardinary shares of 0.25 pence cach in the capitad of the Compuny
the Registrar of Companies i England and Wales

the Ophir Delerred Shuare Plan 20120 the Ophir Energy Company
Eimited 2066 Share Option Plan und the Ophiv Enerpy Long-term
Ineentive Plan 20101

this schenie of arrangement i its present form or with or subject (o
any modiicition. addition or condition approsed or imposed by
the Court wnd agreed Lo by the Company and Medeo Global

the Lune and date at which this Scheme becomes eflective

aceordanve with Cliuse 6

6.00 pom. on the date ot the hearing to sunction this Scheme

a holder of Scheme Shares at any relevant date or time

(1) the Ordinary Shares in issue at the date of this Scheme:

(i any Ordinary Shares issued after the dute of this Scheme and
betore the Voling Record Time: and

(i am Ordinary Shares wsseed st or after the Yoling Record
Time and before the Scheme Record Time on terms that the
holder thereol shail be hound by this Scheme. or in respect of
which the original or any subsequent holders thereof shull
Bave wpreed i wiiling 1o be bound by this Scheme, in each
case (where the context reguires} remaining in issue al the
Scheime Record Time, but excluding any Excluded Shares

have the meanings given in the Adt

recorded on the relevant register as being held n uncertificated
form in CREST and ttle to which nuy be transferred by mgans of
CREST

the United Kingdom of Great Brittin und Nosthern Jreband

6.30 p.onon the day which §s Lwo business days before the date of
the Coun Mecting or, i the Court Megting bs adjourned. 6.30 pan.
on the day which is two business duys belore the date of such
adjourned meeting

References 1o Clawses e to chauses of this Scheme, and references o dmwe ave 1o Londou dime.

(B)

tQ)

(M

The issued share caphal of the Compuany as at the close of business o 27 Februury 20109 theing
the Jatest practicable date prior w the date ol this Schemed was £1L.8634048 52 divided inte
746.019.407 Ordmary Shares of 0.25 pence cach, wlb ol which were credited ws Fully paid and
38,744,151 ol which were held in treasury.

As al the close of busimess on 27 Februany 2019 (being the latest practicable date prior 0 the
duate of this Scheme) no Ordinary Shares were registered in the name of or beneficially owned
by Medee Global or other members of the Medeo Group.

Medeo Global has agreed to appear by Counsel at the hearing to sanction this Scheme and 1w
submit to be bound by and to undertake o the Court o be bound by this Scheme and 1o
execuie and do of procure to be executed and done all such documents, acts and things o8 may
be necessary or desiruble to be executed or done by it {or the purpese of giving clfect 1o this

Scheme.
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1.2

2.2

3.1

THE SCHEME

Transfer of the Scheme Shares

At the Scheme Effective Time, Medeo Global tand/or its nominee(s)) shall acquire all of the
Scheme Shares (ully paid. with full title guarantee. and free from all liens. charges. equitable
interests, encumbrances. rights of pre-emption and any other third party rights or interests
whatlsoever. and together with all rights attaching 1w such Scheme Shares. including (without
limitation) voting rights and the right to receive and retain. in full. all dividends and other
distributions (if any) declared. made or paid or any other return of capital {whether by way of
reduction of share capital or share premium account or otherwise) made by the Company by
reference to a record date on or afier the Scheme Effective Time.

For the purposes of such acquisition. the Scheme Shares shall be transterred to Medeo Global
and/or its nomineg(s) and such transfer shall be effected by meaas of a Torm of wunsfer or other
instrument or instruction of transfer. or by means of CREST, and uny person muy be appointed
by the Compuny as altorney or agent and shall be authorised as such attorney or agent on
behalf of the holder concerned lo execute and deliver as wansferor such form of transfer or
other instrument or instruction of transter. or procure the transfer by means of CREST. of such
Scheme Shares and every form, instrument or instruction of transfer so executed shail be as
effective as i it had been executed by the helder or holders of the Scheme Shares thereby
translerred.

Consideration for the transfer of the Scheme Shares

In consideration for the transfer of the Scheme Shares. Medco Global shall (subject 10 the
remaining provisions of this Clause 2) pay cash to or for the account of the Scheme
Shareholders (us appearing in the register of members of the Company a1 the Scheme Record
Time) on the lollowing basis:

For cach Scheme Share 57-5;’6" pence in cash

It any dividend. distribution or other return of value in respect of the Ordinary Shares is
declared, paid or made by the Company during the period from the date of this Scheme uniil
the Scheme Effective Time. Medco Globul reserves the right 10 reduce the consideration payable
for each Scheme Share by the amount per Scheme Share of such dividend. distribution or other
return of value. In such circumstances. Scheme Shareheolders shall be entitled 10 retain any such
dividend. distribution or other return of value. which has been declured. made or paid.

Settlement of consideration

As soon as praclicable afler Lhe Scheme Eifective Time. and in any event no later than 14 duays
after the Scheme Effcctive Time, Medeo Global shall satisty the consideration due 1o Scheme
Shareholders pursuant 10 Clause 2 as follows:

301 subject 1o Clause 3.1.3. in the case of Scheme Shares which are in certilicated Form at the
Scheme Record Time. procure the despiteh to the persons entitled thereto of chegues for
the sums payable 10 them respectiveby:

3.1.2 subject o Clause 3.1.3. in the case of Scheme Shares which are in uncertificated form ut
the Scheme Record Time. procure that Buroclear is instructed o create an  assured
payment obligation 1 favour of the puyment bank ol the persons entitled thereto in
accordance with the CREST assured payment arrangements for the sums payuble to them
respectively, provided that Medeo Global reserves the right to make payment of the said
sums by chegue as set out in Clause 3.1 i, for reasons outside its reasonable control it
is not able 10 effect settlement 1 accordance with this Clanse 3,12

EN R

Loy

in the case of Scheme Shares issued or transferred pursuant to the Share Schemes after the
hearing of the Court to sanction this Scheme and prior to the Scheme Record Time. pay
the amount due in respect of such Scheme Shares to the Company or any ol ils
subsidiaries or subsidiary undertakings or otherwise at its or their diseretion as soon as
practicable and in any event within such 14 day period by such method as may be agreed
with the Compuny. und then procure thit paymenls are made to the relevant Scheme
Shareholders through the relevant employing company’s pavroll as soon as praciicable.
subject to the deduction of any applicable exercise price. income taxes and social security
conlributions.
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3.2 All dehveries of cheques pursuant to this Scheme shail be effected by sending the swme 1o
Scheme Sharehoiders, by lirst class post (or international stundard post il overseas) in prepad
envelopes addressed to the persons entitled therclo wt their respective addresses as appearing n
the register of members of the Compuny or. in the case of joint holders. at the address of (hat
one of the joinl holders whose name stands {irst in such register in respect of such juint holding
at the Scheme Record Time.

3.3 All cheques shall be made in sterling drawn on o UK clearing bank and be made pavable 1o the
persons respectively entitled to the monies represented thereby texcept thal. in the cuse of joint
holders. Medco Global reserves the vight to muke such cheques payable to that one of the joint
holders whose nume stands fiest i the register of members of the Company in respect of such
joint holding at the Scheme Record Timed, und the encashment of any such cheque or the
creation of any such assured puyment obligation in accordance with Cluuse 3.1 shall be a
complete discharge of Mudeo Global's obligations under thes Scheme 1o pay the monies
represented thereby.

34 None of the Company, Medco Global or their respective agents shall be responsible for any loss
or delay in the transmission or delivery of any cheques sent in accordimee with this Cliuse 3
which shall be sent at the risk of the persons eniitled thereto.

3.5 The provisions of s Clause 3 shall be subject 1o any condition or prohibition imposed by law.

4 Share certificates and transfer of entitlements

With effect from. or as soon as practicable after, the Scheme Effective Time:

4.1 all certificates represenung Scheme Shares shall ccase te have effect us documents of ntle 1o the
Scheme Shares comprised therein and every Scheme Shareholder shall be bound at the request
of the Compunv to deliver up their share certificutels) to the Company {or amy person
appointed by the Company to receive the sume) or to destrav the same:

4.2 the Company shall procure that Ewroclear is structed 1o cancel or transfer the entitlements of
Scheme Shareholders 1o Scheme Shares in uncertilicuted fornn and {3 necessurv) that enutlements
to such Scheme Shares are rematerialised: and

4.3 subject to delivery of such form of transler or ether mstrument or mstruction of transfer as may
be required by Clase 1.2 and the paviment of ay stamp duty thereon, e Company shadl
procure that appropriate entries are made in ihe register ol members of the Company o reflect
the transfer of the Scheme Shares.

5 Authority pending registration of transfer

With effect from the Scheme Effeciive Time and until the register of members of the Company s
updated to reflect the transter of the Scheme Shures o Medeo Global (and/or #s nomineetsh
pursuant to Cliuse 1.2:

5.1 Medeo Global or its agents shall be entitled o direct the exercise of any voiex and any or all
ather rights and privileges (including 1he right 10 reguisition the convening of a general meeting
of the Company or of any class of tts sharcholders) attaching to av Scheme Shares:

8.2 each Scheme Shareholder wuthorises the Company and/or s agents 10 send any notice, circular.
warranl, document or other communication which may be required to be sent (o such Scheme
Shareholder us o member of the Company in respect of their Scheme Shuares tincluding anv
share certilicate(s) or other document{s} of title ssued as a result of conversion ol their Scheme
Shares inio certificated form) to Medeo Global at its registered office:

n
s

each Scheme Sharcholder irrevocably appoints Medeo Global andfor anv one or more of ils
direclors or agents 1o sign on behadf of such Scheme Sharcholder such documents, and do such
things. as may in the opimon of Medeo Global andfor any one or more of its directors or
agenls be necessary or desirable in connection with the exercise of anv voles or other righls or
privileges attaching (o the relevant Scheme Shares (ncluding. without limitation. an authority 1o
sign any consent o short notice of a general or separate cluss aeeling of the Company s
attorney or agent for. and on behall’ of. such Scheme Sharcholder andfor 10 attend andlor
execule i form of proxy in respect ol such Scheme Shares appointing any pesson nominated by
Medco Global and/or any one or more of its directors or agents to attend general and sepurate
cluss meetings of the Compuny (or any adjournment thereo!) and (o exercise or refrain Irom
exercising the votes attachmng o the Scheme Shares on such Scheme Sharcholders behalf): and

-~}
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34 cach Scheme Shareholder wrevocably undertukes: (i) oot to exercise any voles or anyv other
rights atlaching 1o the relevant Scheme Shares without the consent of Medeo Global; and (i
not 19 appoint i proay o representadive for or 1o attend any general meeting or separate class
mecting ol the Compuny.

6 Scheme Effective Time

6.1 This Scheme shall become ellective us soon as & copy of the order of the Court sanciioning ths
Scheme under section 899 of the Act shuli have been delivered 1o the Registrur of Companics.

6.2 Unpless this Scheme shall huve become etfective on or belore 20 June 2019, or such lawer date. i
any. as the Company and Medco Global may agree and the Court mav allow, this Scheme shall
never hecome effective.

7 Modification

The Company and Medco Global may jointly consent on behall of all concerred o amy modilicition
of. or addition lo. this Scheme or 10 any condition which the Court may approve or impose.

Dated 1 March 2019
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