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Please complete in typescript or in

Company name in ful lPING PETROLEUM UK LIMITED bold black capitals

' All fields are mandatory unless
specified or mdicated by *

Charge creation date
Charge creation date I"‘TH)_ Iﬁ_‘l'ﬁ_ IS—IT@TIH_RS— |7
Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, security agents or trustees
entitled to the charge
Name SHELL U K LIMITED
Company number 00140141
Name ESSO EXPLORATION AND PRODUCTICN UK LIMITED
Company number 00207426
Name
Name

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

[0 | confirm that there are mare than four persons, secunty agents or
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MRO1

Particulars of a charge

Brief description

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

Bnef description

THE FLOATING PRODUCTION, STORAGE AND OFFLOADING
VESSEL NAMED THE "ANASURIA", IMO NUMBER 91189865,
CALL SIGN MVMJ7, 129,500 DEADWEIGHT, BUILT IN 1996 BY
MITSUBISHI HEAVY INDUSTRIES LIMITED

FOR MORE DETAILS REFER TO THE INSTRUMENT

Please submit only a short
description If there are a number of
plots of land, arcraft and/or ships,
you should simply describe some

of them in the text field and add a
statement along the lines of, “for
more details please refer to the
Instrument”

Please limit the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunity over any tangible or intangible or (In Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

] VYes
No

Floating charge

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

O Yes Continue
No Go to Section7

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

1 Yes

Negative Pledge

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

Yes
OJ No

Trustee statement @

You may tick the box if the company named in Section 1 1s acting as trustee of
the praoperty or undertaking which is the subject of the charge

O

O This statement may be filed after
the registration of the charge (use
form MRO6}

Signature

Please sign the form here

Signature

Signature

X o X

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

Mportant information

You do not have to give any contact information, but f
you do, it will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

| “"=4"™ FIONA HARNESS
Compary rame = ¢ 3 EXPLORATION AND
PRODUCTION UK LIMITED

Address

| ExxONMOBIL HOUSE

[ERMYN WAY

|

lpo,mwn LEATHERHEAD

rmwrw’“ SURREY

F’TJ‘—F T ]z ’E—f;l? <1
Country UK

(DX

|’Telephune 01372-412539

Certificate

We will send your certificate to the presenter's address
if gwen above or to the company's Registerad Office «
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with mformation mussing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropniate boxes in
Sections 3,5,6, 7&8

You have given a description in Section 4, if
approprate

You have signed the form

You have enclosed the correct fee

Please do not send the orrginal instrument, it must
be a certified copy

oo0o0 o 0O O o 0O

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Compantes House’

@here to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, 8T2 8BG

DX 481 N R Belfasi )

Further information

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

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

Thus form has been provided free of charge by Compamies House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9698077
Charge code: 0969 8077 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th March 2016 and created by PING PETROLEUM UK
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 12th March 2016.

Given at Companies House, Cardiff on 17th March 2016
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DATED 0 Macd 2016

SHELL U.K. LIMITED

ESSO EXPLORATION AND PRODUCTION UK LIMITED

and

PING PETROLEUM UK LIMITED

AND

ANASURIA HIBISCUS UK LIMITED

CHATTEL MORTGAGE OVER THE ANASURIA FPSO

| certify this to be a true copy

of the originat
CERTIFIED A TRUE _AD)
AND ACCURATE
COPY Date: [0 MARCH 201k
‘-em Mery, DodoasT. ConRKE
COMPANY SECRETARY Povasier - b - Land

EI50 Eviatamorn B0

Plopitnamm Lw w meTED
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THIS DEED s made on the day of 2016

BETWEEN.

(v

2)

SHELL U.K. LIMITED, a company incorporated in England (company numhber
00140141) and having 1its registered office at Shell Centre, London, SE1 7TNA
(“Shell”), and

ESSO EXPLORATION AND PRODUCTION UK LIMITED, a company
incorporated 1n England (company number 00207426) and having 1ts registered office
at ExxonMobit House, Ermyn Way, Leatherhead, Surrey KT22 §UX (“Esso”),

(the “Sellers™),

PING PETROLEUM UK LIMI1ED, a company incorporated n England
{company number 9698077) and having uts regisiered office at Cannon Place, 78
Cannon Street, London EC4N 6AF (“Ping™), and

ANASURIA HIBISCUS UK LIMITED, a company incorporated in England

(company number 9696268) and having its registered office at Cannon Place, 78
Cannon Street, London EC4N 6AF (“‘Hibiscus™),

(the “Purchasers”)

WHEREAS

(A)

(B}

©

(D}

Shell (and athers), Ping and Hibiscus have entered wnto a sale and purchase
agreement of even date herewith 1n respect of the sale by Shell to Ping and Hibiscus
of 1ts nights, utle and interests 1n, inter aha, the Anasurta FPSO (the “Shell SPA™),

Esso, Ping and Hibiscus have entered 1nio a sale and purchase agreement of even
date herewith n respect of the sale by Esso to Ping and Hibiscus of 1ts nights, utle
and interests 1o, inter alia, the Anasurnia FPSO (the *Esso SPA™),

Ping and Hiluseus have agreed o pay the Deferred Consideratton (as defined in the
Shell SPA) to Shell pursuant 1o the Shell SPA and have agreed o pay the Deferred
Consiuderation {as defined n the Esso SPA) to Esso pursuant to the Esso SPA,

On and from Completion Ping and Hibiscus own the Anasuna FPSO and this deed
provides security which Ping and Hibiscus bave agreed (o provide the Sellers for the
payment of the Deferred Consideration

NOW THEREFORE IT IS AGREED as follows

1

Il

DEFINITIONS AND INTERPRETATION
Definitions
Terms defined 1n the SPAs shall, unless otherwise defined in thus deed, have the same
meamng n this deed, provided that 1n the event of any mconsistency belween terms
defined 1n the SPAs, the terms as defined m the Shell SPA shall prevail In addiuon,
the following defimtions apply n this deed

*“Default Rate”: means the rate specified n clause 10 2 of the SPAs,




31

‘Delegate’’: has the meaning given in clause 13
“Expenses”: has the meaning given w clause 10 1,

“Mortgaged Property”: mcans thc Anasuria FPSO and all other mights, assets and
property from ume 1o ime charged to the Selters under clause 3,

“Permitted Security Interests” means secunty granted pursuant to this deed and
secunity referred 1o m clavuse 4 6,

“Recewver”. means an administrative recciver, receiver and manager or other receiver
apponted 1n respect of the Mortgaged Property under tus deed,

“Secured Sums”: means all money and habilines from ume to ume due and owing
by the Purchasers to the Sellers pursuant to the SPAs 1n respect of or 1n connection
with the Final Completion Statement, the Deferred Consideranon or under this deed
together with all interest (including, without limutation, interest at the Default Rate)
accruing in respect of those obligattions or liabihiies,

“Security Interest’”: means any mortgage, charge (whether fixed or floating, legal or
equitable), pledge, lien, assignment by way of security or other securnty interest
securing any cbligation of any person, or any other agreement or arrangement having
a stmilar effect, and

“SPAs": means the Shell SPA and the Esso SPA
Interpretation
The provisions of clauses 1 2 10 1 8 of the SPAs apply to this deed asif they were set

out 1 full in this deed, except that each reference in these clauses to the Agreement
shall be read as a reference to this deed I[n addiion

(a) references to persons include references 1o natural persons, firms, partnerships,
compantes, corporations, assoclations, orgamsations, and trusts, 1n each case
whether or not having a scparate legal personality,

(b} references w an authonisation include references o an authornsation, consent,
approval, resolution, Licence, exemption, filing and registration, and

(c) references to a party 1o this deed nclude references to ils successors, transferees
and assigns

COVENANT TO PAY

The Purchasers shall, on demand, pay to the Sellers and discharge the Secured Sums
when they become due

GRANT AND RELEASE OF SECURITY
Legal mortgage and {ixed charges
The Purchasers with full ntle guaraniee and free from any other Secunity Interest,

charge by way of first morigage 1n favour of the Sellers all their rights in or in respect
of the Anasuna FPSO and any money payable 10 the Purchasers for, or in connection

—————

-
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42

43

44

45

46

47

48

with, a disposal by way of sale or otherwise of the Anasurra FPSO, including any
deposit, sum on account or instatment

The Sellers hereby agree that on the date on which all of the Secured Sums have been
paid n full, all the propeity, assets and undeitaking of the Purchasers which are
subject to the Securty Interests i favour of the Sctlers under this clause 3
shall be released from all such Security Interests and the Sellers shall take any acuon
which may be necessary to document or effect such release

GENERAL UNDERTAKINGS

The undertakings contained 1n this clause and clause 5, and the general negauve
undertakings contained tn clause 7 are to reman 1n full force and effect from the date
of this deed and for so long as the Secured Sums remain outstanding under the SPAs

The Purchascrs must
(a) conduct operations regarding the Anasuna FPSO and the Inierests m the

ordinary course with the ntention that the same be protected and mantained
in accordance with good industry practuice, and

(b) acquire, maintam and renew all governmental lhiccnces,  permits,
authonisations, consents and perrmissions necessary o own and operate the
Anasuna FPSO

The Purchasers must keep the Anasuria FPSO in a good state of repair and in good
working order and condition and not sulfer the Anasuna FPSO 10 detenorate 1n
condition or value, otherwise than in the normal course of operation

The Purchasers mast grant the Sellers and thewr representauves and agents a night of
access at alt reasonable times to the Anasuria FPSO for the purposes of inspection

The Purchasers must furnish the Sellers with all such information regarding the
Anasuna FPSO and 1ts locanion, use. operaiion, engagement and condition, including
any matenal alteratons, modifications and additions to 1t and any proposed salc of it,
as the Sctlers may from ume to ume reasonably request

The Purchasers must ensure that any replacements, modifications, renewals and
addittons to the Anasuria FPSO are free of any Security Interest, other than

(a) any lien arsing by operauon of law and i the ordinary c6utse of trading, or

(b) any Security Interest arising under any retenuon of utle, hire purchase or
conditional sale arrangement or arrangements having simlar effect i respect
of goods supplied to a Purchascr in the ordinary course of trading and on the
supplier’s standard or usual terms,

in each case not ansing as a result of any defauli or omission by any Purchaser
The Puschasers must pay and discharge as they fall due all debis, damages and
hiabiliuics which have given or may give nse to licas on, or clatms enforceable

against, the Anasuria FPSO

Prompliy upon receipt from any durd party of any notice, or other matter whatsoever
affecting or likely to affect the Mortgaged Property, the Purchasers must

3



495

410

51

52

53

by

(2) gwve full paruculais of it to the Sellers, and

(b) atihe cost of the Purchasess, either within any prescubed umeframe comply with
it or at the reasonable request of the Sellers make or join with the Sellers n
making any objections or represeniations against or tn respect of it that the
Scllers, acung reasonably, deem necessary to avord their Sccunity Interests n the
Mortgaged Property beng matenally adversely affected

The Purchasers must immediately give wntten notice 1o the Sellers of any matenal
damage to the Anasuna FPSO or any part thereof

Without prejudice to the provisions of clause 17 1, the Purchasers must keep the
Sellers, and any Recewver apponted by the Sellers, fully and effectively indemnified
from and against all aclions, proceedings, costs, charges, claims, demands, expenses
and liabilies, neluding VAT and any other taxes and/or legal and other professional
fees, whatsoever (n respect of any breach or nor-observance ov non-performance of
any obligattions on thc part of the Purchasers contained i this deed or the making
good of any such breach or non-observance or non-performance

INSURANCE UNDERTAKINGS

The Purchasers shall use reasonable endeavours to obtain and maintan insurance
with a reputablc insurcr for loss or damage to the Anasuria FPSO, with a limnit
sufficient to cover the esumated maximum [oss, and the Purchasers must procure the
nolng of the Sellers’ inended tnlerest on each policy of insurance

The Purchasers must not do or amit to do, or permut or suffer to be done or omutted to
be done, anything that might render any insurance void, vordable or unenforceable

The Purchasers must cause any money received fiom any policies of surance (o be
applied, at the Purchasers® discrenion, gither towards making good the loss or damage
tn respect of which the money was recewved or towards the discharge of the Secured
Sums, which for this purpose are 1o be deemed to have become due and payable
imimediately

Upon the written request of the Sellers, the Purchasers must produce (o the Sellers
evidence satisfactory to the Sellers of the effecting of the required imsurances and
evidence that they remain 1n force

If at any tme (he Anasuna FPSO 1s not mnsured 1n accordance with the provisions of
this clause 3, or if the Purchasers fail to produce any such evidence as aforesaid, the
Sellers may, but need not, insure the Anasuria FPSO at the expense of the Purchasers
and keep 1t so msured dunng the conunuance of this security on the same or similar
terms as those required under this deed The Purchasers must indemmfy the Sellers
against money reasonably expended by the Sellers for that purpose and the money s
to be secured by the secunity created by clause 3 |

The Purchasers must not
(a) use the Anasuna FPSO or allow 11 10 be used for any purpose not being
permitted by the terms or conditions of any policy of insurance for the ume

being related to it, or

(b) do or omit to do, or allow to be done or omitted, any act or thing by which
any policy of insurance relating to the Anasuna FPSO may be invalidated
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71

81

g1

92

93

94

CURING NON-PERFORMANCE

If the Purchasers fail to observe or perform the provisions of this deed, the Sellers
may do ali acts and things necessary to secure the observance or performance of it
without therebyy becomuing liable as a mortgagee in possession

All reasonable and properly incurred costs incuired by the Sellers in carrying out any
of their discretrons or powers referred to 1n clause 6 1 will be considered 1o have been
properly incurred by the Seilers and will be recoverable from the Purchasers

GENERAL NEGATIVE UNDERTAKINGS
The Puichasers must not, without the prior wiilten consent of the Sellers

{a) sell, lease or otherwise dispose of all or any matenial part of the Anasuna FPSO
or purport to or agree to do any of the same,

(h} create, or attempt (o create ov permut w0 exst, any Security Interest, save for
Permulted Securtty Interests, upon the Morigaged Property,

{c) allow, perform or consent to any act or omissien to act which would or might
cause the Anasuna FPSO to be forfeited under any applicable law

SECURITY TO BECOME ENFORCEABLE

The securtty constituted by this deed will become enforceable at any tme after the
clapse of thirty days from the date on which the Seliers have demanded payment ot
the Secured Sums, and 1mmediately thereafter the Sellers may, in respect of the
Mortgaged Properly, exercise the power of sale conferred upon morigagees by the
Law of Property Act 1925 section 101 without the restrictions 1mposed by section 103
of that Act as to the giving of notice or otherwise

APPOINTMENT AND REMOVAL OF A RECEIVER AND HIS POWERS

Upon this securily becoming enforceable, or at any ume 1f 50 requested by Lhe
Purchasers, the Sellers may, subject to statutory restrictions, appount any persor or
persons as Receiver or Receivers

The Sellers may
(a) remove any Receiver previously appointed under this deed, and

(b) appoint any person or persons as Recewver or Recetvers either in the place of a
Receiver so removed or who has otherwise ceased (o act or to act jomntly with a
Receiver or Recewvers previously appointed

If at any ume any twa or more persans hold the office as Receivers, each such
Receiver may, unless the contrary 1s stated 1n any instrument appotnting hum, exercise
all the powers and discretions conferved on receivers wdividually by thus deed, w the
exclusion of the other or others of them

Every appointment or removal of a Recetver and every delegauon, appointment or
1emoval by the Sellers i the exercise of any right to delegate their powers o1 to
remove delcgaics contatned tn this deed, may be made cither by deed or by
instrument 1n wriung under the hand of any duly authonsed officer of a Seller or any
person 50 authonised in writtng in that behalf by any such officer

5
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96

10

101

102

Untl his removal, a Recerver appointed in accordance with the foregoing provisions
of thes clause 9 15 to have the powers conferred on receivers by the Law of Property
Act 1923 section 109 and on admimistranve receivers by schedule | to the Insolvency
Act 1986, both as n force at the date of thes deed, and n addition may, either 1n his
own name or 1n the name of the Purchasers

(2) carry on, manage or concur 1n carrying ont or managing the business of the
Purchasers as he thunks it m <o far as 1 relates to the Mortgaged Property
meluding, without hmutatton, power to perform, repudiate, rescind or vary any
contracts or agreements,

(b) sell. let, lease. hire, License the Anasuna FPSQ, enter mio hire purchase
agreements regarding 1t or concur n selling, letting, leasing, himing or hicensing it
or enternng wnto lire purchase agreements 1o respect of it, and carry the same into
effect 1n such manner as he thinks fit, whether or not in the name of the
Purchasers,

(c) repatr, insure, protect, improve or replace the Anasuna FPSO,

(d

—

appont, employ or dismiss managers, officers, contractors or agents,

(e) have access to, and make use of, the premises, faciliies and accountng and other
records of the Purchascrs and the services of their staff for the above purposes,

(f) do all other acts and things which he may consider desirable or necessary for
realising the Mortgaged Property or incidental or conducive to the nights, powers
or discretions conferred on a Receiver under or by virtue of this deed, and

{g) exercise n relation to the Mortgaged Property all the powers, authonues and
things which he would be capable of exercising 1f he were the absolute beneficial
owner of 1t

If there 1s any ambiguity or conflict between the paowers conferred on a Receiver by
this clause 9 and by the Law of Property Aci 1925 or by Schedule | of the Insolvency
Act 1986, the powers conferred by this clause 9 are (o prevail

APPROPRIATION AND APPLICATION

All money received by the Sellers or a Recerver must be applied 1n the following
order

(a) wn paymemt of the remunerauon of the Receiver and the costs of reahsation
including all costs and expenses of, or incidental to, any exercise of any power
conferred by this deed (the “Expenses™),

(b) when so required, 1n or towards satisfacuon of the Secured Sums n such order as
to prncipal, nterest or the Expenses as the Sellers, or the Recerver in his
absolute discretion, determine,

and the surplus, if any, must be paid to the Purchasers or such other person as may
be entitled o1t

Clause 10 1 1s io take effect as and by way of vanation and extension of sections
99 w 109 inclusive of the Law of Property Act 1923, which as so vaned and
extended are to be regarded as incorporated tn this deed




11

12

121

122

13

14

141

142

RESPONSIBILITY FOR RECEIVER

AL all umes and for all purposes, a Recetver 1s 1o be deemed to be the agent of the
Purchasers, and the Purchasers, to the exclusion of ihe Sellers, are to be solely
responstble fot hus acts or defaults

A Recerver 1s to be entiled to remuneration for s services and the services of his
firm appropnate to the work and responsibility involved upon the basis of charging
from ume o ume adopted by tum or s firm and without being Limited by the
maxunum rate specified in section {09(6) of the Law of Property Act 1925

From ume to tme, the Sellers may, with'n the parameters referred to in clause 11 2,
fix the remuneration of any Receiver and direct that such remunerauon be paid from
money accruing o the Recever i the exercise of his powers as Recever, but the
Purchasers alone are to be liable for the payment of such remuneranion

FOWERS OF THE SELLERS AND A RECEIVER

All the powers, authorities and discretions confened by this deed either expressly or
impliedly an a Receiver may be exercised by the Sellers n relauon to the Mortgaged
Property without first appoinuing a Recerver or notwithstanding the appointment of a
Receiver

The powers i relation to the Morgaged Property conlerred by this deed on the
Sellers or on a Recelver are to be 1n addition to, and not tn substutution for, the powers
conferred on mortgagees or receivers under the Law of Property Act 1925 and the
Insolvency Act 1986

DELEGATION OF POWERS

The Sellers may, at any ume and from ume to time, delegate by power of attomey or
in any other manner, mcluding without himatatton, under the hand of any duly
authonised officer of a Seller, o any person all or any of the powcrs, authorities and
discretions that are, for the ume being, exercisable by the Sellers under this deed, the
Law of Properly Acl 1925 or the Tnsolvency Act 1986 w relation Lo the Morigaged
Property Any such delegation may be made on any terms and conditions, including
power to sub-delegate, and subject to such regulanons as the Sellers may think fit, but
the Scllers are not to be 1n any way hable or responsible to the Purchasers for any loss
or damage ansing from any act, default, omission or misconduct on the part of any
delegale or sub-delegate (a “Delegate™)

LIABILITY IN POSSESSION

If the Scllers ar any Recerver enters into possession of the Mortgaged Property, the
Sellers or the Recerver may, from time to time at will, go out of such possession

The Sellers will not, n any circumstances either by reason of any entry by them into,
or taking by them of, possession of the Mortgaged Property or for any other reason
whatsoever and whether as mortgagee 1n possesston or on any other basis whatsoever

{a) be hable to account to the Purchasers for anything except the Sellers’ own actual
receipts, or

{b} be hable to the Purchasers for any loss or damage ansing from
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15

151

152
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161

162

163

(1)  any realisation by the Sellers of the Moitgaged Property, o1

(1) any aut, default or omission of the Sellers 1n relation o the Mortgaged
Property, or

{u1) any exercise or non-exercise by the Sellers of any power, authority or
discretion conferred upon them mm relation to the Mortgaged Property
by, or pursuant to, this deed, the Law of Property Act 1925 or the
Insolvency Act 1986,

unless the loss or damage 1s caused by the Sellers’ own gross negligence or
wiiful default

All the provisions of clause 14.2 are to apply in respect of the lability of any
Recerver and in respect of the hability of any Delegate in all respects as though every
reference 1n clause 14 2 to the Sellers were instead a refcrence to the Recerver or, as
the case may be, Delegate

PROTECTION FOR THIRD PARTY PURCHASERS

No person dealing with the Sellers or with a Receiver or with any Delegate need be
concerned to enquire whether any event has happened upon which any of the powers,
authoriues and discrenions conferred by or pursuant to this deed 1n relauon to the
Mortgaged Property 1s or may be exercisable by the Sellers, the Receiver or Delegate,
or otherwise as to the propriety or regulanty of acts purporting or intended to be in
exercise of any such powers, and all the protection to purchasers contaned in the Law
of Property Act 1925 sections 104 and 107 15 to apply to any person purchasing from,
or dealing with, the Sellers or the Receiver or Delegate 1n hke manner as if the
slatutory powers of sale and of appamnting a receiver m relation to the Morigaged
Property had not been varied or extended by this deed

The powers conferred by the Law of Property Act 1925 section 10!, as varied and
extended by this deed are to be deemed to have ansen immediately on the execution
of this deed

FURTHER ASSURANCE AND POWER OF ATTORNEY

At any ume, 1f and when reasonably required by the Seliers, the Purchasers must
execute 1n favour of the Sellers or as the Sellers direct any further legal or other
assignments, mortgages, securiies or charges of and on the Mortgaged Property as
the Seilers require o secure payment and discharge of the Secured Swins, n so far as
the Purchasers are lawfully entiled so to do and subject to any third party consents
that are required being obtained, which the Purchasers must use their best endeavours
to do

The assignments, martgages, sccuribies or charges will be prepared by, or on behalf
of, the Sellers at the cost of the Purchasers and must contawn all provistons the Sellers
reasonably require

To secure the interest of the Sellers in Lthe Morlgaged Propeny and f(acihtate
realisation of the secunty constituted by this deed, the Purchasers irevocably and by
way of secunty appoint the Sellers and any Receiver to be thewr attorney, with full
power to appoint delegates and to sub-delegaie in both cases with regard to the
Mortgaged Property, on thewr behalf and in their name or otherwise and as their act
and deed 1o sign, execute and do any deed. document, act or thing the Purchasers are
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or may become obliged to sign, execute and do under this deed or whuch the Sellers or
a Receiver, in their or his absolute discretion, considers approprate wn connechion
with the exercise of any of the powers of the Sellers o1 of a Recetver o1 the reahisation
of any security constituted by this deed

Upon first request of the Sellers, the Purchasers must ratify and confirm the actions
the Sellers or any Receiver or any Delegate o sub-delegate carries out m s capacity
as attormney for the Purchasers as provided n clause 163, and in s capacily as
attorney the Sellers, a Receiver, Delegate or sub-delegate may so ratify and confirm
on behalf of the Purchasers

INDEMNITIES AND EXPENSES

The Purchasers must indemnify the Sellers, any Recever and any manager, agent,
officer or employee for whose hability, acts or omissions the Sellers or a Recerver
may be answerable, and keep them indemnified, from and against all Liabilites,
costs, charges, losses and expenses suffered or incurred by them ansing from or as a
result of

{a) the exercise or the purported exercise of any powers, authorities or discietions
vested 1n any of them pursuant to this deed,

{b) any matter or thing donc or omitted or in any way relating to this deed,

(c) any breach by the Purchasers of their obligations to the Sellers under this deed,
{d) the enforcement of this deed, or

{e) any action, clatm or proceeding relating to any of the above,

except o the extent that the same results from the gross negligence or wilful default
of the Sellers, a Recciver or such manager, agent, officer or cmployee

If any sums that are payable by the Purchasers but have not been paid by the
Purchaser are paid by the Sellers or a Receiver, they must be repaid by the
Purchasers on demand together with interest at the Default Rate from the time of
thew being pawd or ncurred by the Sellers or a Recetver to the tme that payment 1s
made n full by the Purchasers, as well after as before judgment or demand for them

MISCELLANEOUS

This deed 15 to be a conunuing secunty to the Sellers notwrthstanding any
mtermediate payment or settlement of account or any other matter whatever, and 15
in addrtion to, and 15 not to prejudice or be prejudiced by, any right of lien, set-off,
combination or other nghts exercisable by (he Sellers against the Purchasers or any
security, guarantee, indemnity and/or negotizble instrument now or 1n the future held
by the Sellers

Nothing contained in this deed 18 1o operate so as o merge or otherwise prejudice or
affect any bill, note, guarantee, mortgage or other secunty or any contractual or other
right the Sellers may at any ume have for any money or habilities or other sums due
or incurred by the Purchasers to the Sellers or any right or remedy of the Sellers under
this deed and any receipt, release or dischiarge of the secunty provided by, or of any
hiabulity anistng undcr, this deed shall not relcase or discharge the Purchasers from any
hability to the Sellers for the same or any other moneys which may exst
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independenily of this deed

Any release, seitlement or discharge between the Sellers and the Purchasers 15 to be
conditional upon no security, dispositton or payment to the Sellers by the Purchasers
or any other person being avoided, set aside, reduced or ordered to be refunded by
viriee of any stawlory provision relating to nsolvency or hiquidatton for the nme
being 1n force or for any reason whatsoever If a security, disposifion or payment s
avowded, sel aside, reduced or ordered to be refunded, the Sellers may recover the
value or amount of 1t from the Purchasers subsequently as 1if the settiement or
discharge had not occurred

Subject to and without prejudice to clause 18 3, once the Sellers are satisfied that all
the Secured Sums have been discharged in full and all facilities that mught gave nise to
the Secured Sums have been terminated, then the Sellers must, at the request and cost
of the Purchasers, execute and do all such deeds, acts and things as may be necessary
to release the Mortgaged Property from the mortgages and charpes constituted by
clause 3

The Sellers and a Receiver may redeem any poior Security Interest and may settle and
prove the accounts of the encumbrancer of that pnior Security Interest, and accounts
50 settled and proved are to be conclusive and binding on the Purchasers and the
moncy 30 paud 1s to be a reeevership expense and be secured by this deed

This deed may be executed in any number of counterparts and this 1s to have the same
effect as 1f the signatures on the separate counterparts were on a single copy of this
deed

The Purchasers may not assign any of their rights under this deed

The restriction on consohdatuon of mortgages contained in section 93 of the Law of
Property Act 1925 15 not to apply to this securty

Any cerufication or determination by the Sellers of a rate of interest or amount under
this deed s, in the absence ot mamifest crror, o be conclusive evidence of the matters
to which 1t relates
The rights of the Sellers under this deed

{a) may be exercised as often as necessary,

{b} are cumulative and not exclusive of their rights under the general law, and

(c) may be watved only 1n writing and specifically
Delay in exercising or non-exercise of any such right 1s not a waiver of that nght

SEVERABILITY

If any provision of this deed 15 or becomes tllegal, tnvahd or unenferceable in any
Junisdicuion, that 15 not Lo effect

the legality, validity or enforceability 1a that junisdiction of any other provision of this
deed, or

the legality, validity or enforceability in any other jurisdiction of that or any other
provision of this deed

10
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NOTICES

Except as otherwrse stated i tus deed, all demands, sotices o1 other communications
{'notices’) under this deed to either the Sellers or to the Puichasers inust be made by
letter o1 fax and will be deemed to be duly given o1 made

(a) when delivered to the relevant party 10 the case of a letter delivered personally,

(b} when recerved by the relevant party, in the case of the hard copy of a notice or
other communicatton sent by fax or

(c} two days after being put m the fust class pest postage prepaid, wn the case of
gp P p S€ prep
pust

The Sellers and the Purchasers respecuive addresses for notices are as set ont i clause
9 of the SPAs or such other addresses as a Party may by notice w the other Parties
expressly substitute therefor

A nolice recerved on a non-working day or after busmess hows m the place of recept
shall be deemed to be served on the next following working day mn that place

LAW AND JURISDICTION

This deed ts to be governed by and construed in all respects m accordance with the
laws of England

The Parucs irrevocebly agrec that the courts of England arc to have jurisdiction to
settle any dispute that may arise out of, or wn connection with, this deed and that,
accordingly any suil, action ur proceedings (together in this clause referred 1o as
‘proceedings’) ansing out of or m connecuon with, this deed may be hrought in such
courts The Purchasers fuither agree not to intbiate any proceedings agamnst the Sellers
in any Jurisdiction other than the courts of England

IN WITNESS WHEREOF thus deed has been duly executed by the Parties as a deed and
delivered on the date first stated above

Exccuied as a decd by )
SHELL UK LIMITED )
on being signed by )
§ ,

)

an

zn MCL\\N"\
Madag )




The Common Seal of
ESSO EXPLORATION AND
PRODUCTION UK LIMITED

was affixed in the presence of .
Lowise  dlc MQ)A&LC’

amd  Fonee Havness

Executed as a deed by
PING PETROLEUM UK LIMITED
on being signed by

pivg NG
and (/i“fk. KJCK HDC’[

Executed as a deed by
ANASURIA HIBISCUS
UK LIMITED

on being signed b
WeR et Perents

and UN, }/‘B{K )J[OG[

L . W v

}

)

) Director

)

} \—‘Em “on t
Secretary

I

Director (,

|

D fWitness

Kt
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