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(i)
Public

This Forbearance Agreement (this “Agreement”) is made on 23 October 2020
Between:
(1)

Nostrum Oil & Gas Finance B.V., a private company with limited liability (besloten
vennootschap met beperkte aansprakelijkheid or B.V.) incorporated under the laws of the
Netherlands (the “Issuer”);

(2)

Nostrum Oil & Gas PLC, a public limited company incorporated under the laws of England
and Wales (the “Parent”);

(3)

Guarantors listed on Schedule 1 hereto (the “Guarantors”); and

(4)

Holders (as defined below) listed on Schedule 3 hereto (each, an “Initial Forbearing Holder”
and collectively, the “Initial Forbearing Holders”).

Whereas:
(A)

Capitalised terms used and not otherwise defined herein shall have the meanings ascribed to
them in the Indentures (as defined below).

(B)

The Forbearing Holders are the Holders of 8.000 per cent. Senior Notes due 2022 (the “2022
Notes”) and 7.000 per cent. Senior Notes due 2025 (the “2025 Notes”, and together with the
2022 Notes, the “Notes”, and the holders thereof, the “Noteholders”) issued by the Issuer
pursuant to indentures, dated as of 25 July 2017 (with respect to the 2022 Notes) and 16
February 2018 (with respect to the 2025 Notes) (as may be amended, restated, supplemented
or otherwise modified from time to time, the “Indentures”), among the Issuer, the Guarantors,
Citibank, N.A., London, as trustee, principal paying agent, transfer agent and authenticating
agent (the “Trustee”), Citibank N.A. as paying agent in New York and Citigroup Global
Markets Deutschland AG as registrar.

(C)

The Issuer has not made the interest payment due on 25 July 2020 (with respect to the 2022
Notes) or the interest payment due on 16 August 2020 (with respect to the 2025 Notes) (as
required pursuant to the Indentures) (together, the “Missed Interest Payments”). The
aggregate amount of the Missed Interest Payments is US$43,000,000. Prior to the Third Expiry
Date, on 25 January 2021 (with respect to the 2022 Notes) and 16 February 2021 (with respect
to the 2025 Notes), it is expected that the next interest payment may also not be made. The
failure to pay interest on the Notes within 30 days after the same has become due and payable
constitutes an Event of Default under the Indentures (such default on the Missed Interest
Payments Default (or a default on the next interest payment on either series of Notes as referred
to above), together with any related default in depositing such funds for remittance of payment,
the “Interest Default”).

(D)

If an Event of Default occurs and is continuing, the Trustee by notice to the Parent, or the
holders of at least 25% in principal amount of the outstanding relevant series of Notes by notice
to the Parent and the Trustee, may, and the Trustee at the request of such holders shall, declare
the principal of, premium, if any, accrued and unpaid interest, if any, on all the relevant series
of Notes to be due and payable.

(E)

Certain Holders of the Notes have formed an Ad Hoc Group (as defined below) for the purposes
of entering into restructuring discussions with the Note Parties (as defined below). The Initial
Forbearing Holders executing this Agreement on the date hereof hold in excess of 35 per cent.
of the aggregate principal amount of the 2022 Notes outstanding and in excess of 35 per cent.
of the aggregate principal amount of the 2025 Notes outstanding.

(F)

The Note Parties have requested forbearance from the Forbearing Holders, and the Forbearing
Holders have agreed, on the terms of this Agreement to forbear, and to direct the Trustee to
forbear, at all times from the Effective Date (as defined below) up until (and including) the
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Forbearance Expiration Date (as defined below), from taking or exercising any Enforcement
Action (as defined below) in connection with the Interest Default.
In consideration of the mutual agreements set forth herein, the existence and adequacy of which
is hereby acknowledged, it is agreed:

1.

Agreement to Forbear

1.1

Forbearance

1.2

(a)

Each Forbearing Holder hereby agrees on and subject to the terms of this Agreement,
to forbear, and agrees to direct the Trustee to forbear, at all times from 21 September
2020 up until (and including) the Forbearance Expiration Date (the “Forbearance
Period”), from taking or exercising any Enforcement Action in connection with the
Interest Default (the “Forbearance”).

(b)

To the extent that the Trustee takes or exercises (or intends to take or exercise) any
Enforcement Action in connection with the Interest Default during the Forbearance
Period, each Forbearing Holder hereby agrees to direct the Trustee in writing not to
take or exercise any Enforcement Action during the Forbearance Period, which
direction shall not be withdrawn or rescinded until the Forbearance Expiration Date
shall have occurred.

(c)

The agreement in this Clause 1.1 is an agreement of forbearance only with respect to
the Interest Default and does not constitute a waiver of any accrued rights or an
agreement to forbear with respect to any other Defaults or Events of Default, whether
presently existing or arising in the future. In the event there occurs or is outstanding
any Default or Event of Default, other than the Interest Default, the Forbearing Holders,
in addition to their right to terminate this Agreement, reserve all of their respective
rights and remedies under this Agreement, the Indentures and each other agreement,
document, note and instrument in respect thereof (collectively, the “Operative
Documents”).

(d)

The Note Parties shall, and shall procure that each other Subsidiary shall, comply with
the covenants, agreements and restrictions set forth in Schedule 4.

(e)

The Note Parties acknowledge and agree that, notwithstanding the Forbearance, the
Forbearance shall not constitute a waiver of the occurrence and continuance of any
Default, Event of Default or any other accrued right, including, without limitation, any
Interest Default or any rights of the Forbearing Holders and/or the Trustee in
connection therewith. For the avoidance of doubt, in the event the Forbearance
Expiration Date occurs for any reason, the Trustee and the Forbearing Holders may
freely pursue all of their rights and remedies in respect of the Interest Default after the
Forbearance Expiration Date. To the extent that a grace period has expired in relation
to any Default or Event of Default (howsoever described) under the Operative
Documents during the Forbearance Period, that grace period shall remain expired
following the expiry or termination of the Forbearance Period.

Duration
(a)

The Forbearance provisions in Clauses 1.1(a) and 1.1(b) shall apply for an initial period
of 90 days from (and including) 21 September 2020 until 4.00 pm London time on 20
December 2020 (the “First Expiry Date”).

(b)

The First Expiry Date shall automatically be extended by an additional 60 days until
4.00 pm London time on 18 February 2021 (the “Second Expiry Date”), without the
requirement for further notice or action, unless, prior to the First Expiry Date, the
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Majority Forbearing Holders (or Akin Gump on their behalf) provide notice to the Note
Parties (in writing, including by email) terminating this Agreement with effect from
the First Expiry Date, which such right of termination shall not be subject to any other
condition or requirement.

1.3

1.4

(c)

The Second Expiry Date shall automatically be extended by an additional 30 days until
4.00 pm London time on 20 March 2021 (the “Third Expiry Date”), without the
requirement for further notice or action, unless, prior to the Second Expiry Date, the
Majority Forbearing Holders (or Akin Gump on their behalf) provide notice to the Note
Parties (in writing, including by email) terminating this Agreement with effect from
the Second Expiry Date, which such right of termination shall not be subject to any
other condition or requirement.

(d)

The Third Expiry Date may be extended up to an additional 60 days until 4.00 pm
London time on 19 May 2021 with the prior written consent of 100% of the members
of the Ad Hoc Group who are also Forbearing Holders, in their absolute discretion.

Termination
(a)

Following the occurrence of a Forbearance Expiration Event, subject as provided at
paragraph (b) below, this Agreement may be terminated upon notice (in writing,
including by email, which may be communicated on their behalf by Akin Gump)
provided by the Majority Forbearing Holders to the Parent, terminating this Agreement.

(b)

Following the occurrence of a Negative Operational Development pursuant to
subparagraph (c) of the definition thereof (a “Production Default”), (x) the Note
Parties may provide to the Majority Forbearing Holders (or the Holder Advisers)
information outlining the impact of the Production Default on the Group’s long-term
production of hydrocarbons (the “Production Update”) on the date of the Production
Default and (y) shall within 7 days of a written request from the Majority Forbearing
Holders (or the Holder Advisers) for such information (the “Request Period”) provide
a Production Update to the Majority Forbearing Holders (or the Holder Advisers). This
Agreement shall not be terminated by the Majority Forbearing Holders pursuant to
paragraph (a) above prior to the earlier of (i) such provision of the Production Update;
or (ii) the end of the Request Period.

(c)

This Agreement will automatically terminate:
(i)

at 11.59 p.m. London, UK time on the last day of any period set out in Clause
1.2 (Duration) with respect to which there is no extension of this Agreement in
accordance with the terms thereof; or

(ii)

upon notice from the Majority Forbearing Holders notifying the Issuer of the
occurrence of any Insolvency Proceeding.

Blocked Account
(a)

Within 21 days of the Effective Date, the Parent shall, or shall procure that a Subsidiary
shall, transfer in cash an amount equal to 30.00% of the aggregate amount of the Missed
Interest Payments (the “Initial Blocked Cash”) to the Blocked Account (as defined
below).

(b)

If this Agreement has not been terminated on or prior to the Third Expiry Date, the
Parent shall, or shall procure that a Subsidiary shall, within three (3) Business Days of
the Third Expiry Date, transfer a further amount in cash equal to 17.50% of the
aggregate amount of the Missed Interest Payments (the “Additional Blocked Cash”
and together with the Initial Blocked Cash, the “Blocked Cash”), to the Blocked
Account.
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(c)

1.5

1.6

Prior to the Forbearance Expiration Date, the Blocked Cash shall only be released from
the Blocked Account (i) with the prior written approval of the Majority Forbearing
Holders, (ii) or if the cash balance of the Group falls below US$25,000,000 (the
“Minimum Liquidity Amount”) or (iii) solely to provide cash to transfer or loan to
Zhaikmunai LLP solely for the purposes of paying interest on Zhaikmunai LLP’s USD
560,000,000 9.5% senior notes due 2033 and Zhaikmunai LLP’s USD 400,000,000
9.5% senior notes due 2033, in each case, all of which are held by Nostrum Oil & Gas
Finance B.V. as beneficial owner, and provided that all such cash is deposited upon
receipt by Nostrum Oil & Gas Finance B.V. into the Blocked Account. If liquidity falls
below the Minimum Liquidity Amount, the Parent shall be entitled to receive, as soon
as reasonably practicable, a payment from the Blocked Account in an amount equal to
the difference between the current cash balance of the Group and the Minimum
Liquidity Amount.

Accessions, Transfers and Solicitation
(a)

The parties agree that an existing Noteholder who is not already a party to this
Agreement (each, an “Acceding Existing Holder”) can accede to this Agreement (and
so become a Forbearing Holder) at any time by delivering to the Issuer electronically
via www.idex-is.com/nostrum a duly completed forbearance accession notice to this
Agreement substantially in the form set out at Schedule 5 (a “Forbearance Accession
Notice”).

(b)

Each Forbearing Holder agrees that, during the Forbearance Period, it will not sell,
assign, pledge, sub-participate, transfer or otherwise dispose of (each a “Transfer”),
nor permit the Transfer to any person, of any interest in the Notes held by it unless (i)
such person is a Forbearing Holder; or (ii) if such person is not a Forbearing Holder,
unless and until such person delivers to the Issuer a duly completed joinder notice to
this Agreement substantially in the form set out at Schedule 6 (a “Joinder Notice”) (an
“Acceding Transferee Holder” and, together with any Acceding Existing Holder, an
“Acceding Holder”).

(c)

If and when, as a result of any Transfer in accordance with paragraph (b) above, any
Forbearing Holder ceases to be the Holder of any Notes, such Forbearing Holder will
be released from any future obligations under this Agreement.

(d)

On or promptly following the Effective Date, the Issuer shall issue a Forbearance
Accession Notice to all Noteholders (including by publishing the notice on its website
and through the clearing systems) outlining the ability of Noteholders to accede to, or
confirm they are a party to, this Agreement. The first 15 Business Days following the
Effective Date shall constitute the accession period (the “Accession Period”). The
Note Parties shall agree the form of the Forbearance Accession Notice with the Ad Hoc
Group (and the Holder Advisers). At the end of the Accession Period, the Issuer shall
or shall procure that a Subsidiary shall, within three (3) Business Days thereafter, pay
the Consent Fee to all Forbearing Holders that have delivered a Forbearance Accession
Notice in accordance with the terms of this Agreement and the terms of the Forbearance
Accession Notice (the “Initial Fee Payment Date”).

Additional Notes Bound
Nothing in this Agreement shall be deemed to limit or restrict the ability or right of any
Forbearing Holder to acquire any additional Notes (“Additional Notes”); provided, however,
that in the event that any Forbearing Holder acquires any interest in any such Additional Notes
after the date hereof, such Additional Notes shall, notwithstanding anything to the contrary in
their terms and conditions, immediately upon such acquisition become subject to the terms of
this Agreement for the Forbearance Period and the Forbearing Holder shall procure that the
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Holder Advisers will notify the Parent (or the Note Party Advisers) of the extent of such
Additional Notes acquired.
1.7

Limitations
Notwithstanding anything to the contrary in this Agreement, nothing in this Agreement shall
require any Forbearing Holder to incur any material out-of-pocket costs or expenses, unless a
member of the Group has made arrangements reasonably satisfactory to the Holder Advisers
for their payment.

2.

Representations and Warranties of the Note Parties
Each of the Note Parties represents and warrants to the Forbearing Holders as follows:

2.1

Organisation and Standing of the Note Parties
Each of the Note Parties is duly organised, validly existing and in good standing under the laws
of the jurisdiction of its organisation and has all requisite power and authority to own and
operate its properties, to carry on its business as now conducted and to enter into and, as
applicable, perform its obligations hereunder. The list of Guarantors attached hereto as
Schedule 1 is a complete list of all Guarantors for the Notes, and does not omit any party that
is a “Guarantor” of the Notes.

2.2

Due Authorisation and Enforceability
This Agreement has been duly and validly authorised by each of the Note Parties, has been duly
executed and delivered by each of the Note Parties and, assuming due authorisation, execution
and delivery by the Forbearing Holders or any counterparty other than the Note Parties, is a
valid and binding obligation of each Note Party, enforceable against each Note Party in
accordance with its terms, subject as to enforceability to general principles of equity and to
bankruptcy, insolvency, moratorium and other similar laws affecting the enforcement of
creditors’ rights generally.

2.3

Non-Contravention
To the best of the Note Parties’ knowledge and belief, the execution and delivery by the Note
Parties of this Agreement do not and will not, with or without the giving of notice or the lapse
of time, or both:

2.4

(a)

result in any violation of any terms of the charter or constitutional documents of the
Note Parties;

(b)

conflict with or result in a breach by the Note Parties of any of the terms or provisions
of, or constitute a default under, any indenture, mortgage, deed of trust or other
agreement or instrument to which any Note Party is a party or by which a Note Party
or any of its properties or assets is bound or affected; or

(c)

violate or contravene any applicable law, rule or regulation or any decree, judgment or
order of any court or governmental body having jurisdiction over the Note Parties or
any of their properties or assets, except for such conflicts, breaches, defaults or
violations as would not have a material adverse effect on the financial condition of the
Group, taken as a whole.

No Default
To the best of the Note Parties’ knowledge and belief as at the Effective Date no Event of
Default other than the Interest Default has occurred and is continuing.
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2.5

Information
To the best of the Note Parties’ knowledge and belief as at the Effective Date there are no (a)
outstanding or ongoing negotiations which are material with respect to the business, profits or
assets of the Note Parties, (b) outstanding quotations or tenders for any contracts other than in
the ordinary course of business, (c) contracts for the disposal of any oil and gas leases, licenses
or permits, or (d) contracts for the disposition or a series of related dispositions of assets of the
Note Parties with a Fair Market Value of greater than U.S.$1.0 million that have not been
described in a true and accurate manner (with sufficient details to identify the nature, scope and
relevant counterparties of the matter disclosed) to the Holder Advisers or the Ad Hoc Group.

3.

Representation of the Initial Forbearing Holders and Agreements of the Forbearing
Holders

3.1

Ownership of Notes
Each Initial Forbearing Holder severally (but not jointly) certifies that, as of the date hereof and
the Effective Date, and each Acceding Holder severally (but not jointly) certifies that, as of the
date of the Forbearance Accession Notice or the Joinder Notice (as applicable) duly executed
by it pursuant to Clause 1.5 above:

3.2

3.3

(a)

it is a Holder and has all necessary power and authority to enter into this Agreement,
grant the Forbearance with respect to such Notes and perform its obligations hereunder;
and

(b)

the holding of Notes of which it has informed the Holder Advisers in writing, in
accordance with the terms set out herein, comprises its entire holding of Notes.

Disclosure
(a)

Each Forbearing Holder shall authorise the Holder Advisers to disclose to the Issuer or
the Note Party Advisers the aggregate principal amount of the Notes (including any
Additional Notes, if any) that is subject to the Forbearance within three (3) Business
Days of the Issuer or Note Party Adviser so requesting in writing through the Holder
Advisers (which may be via email) at any time.

(b)

The Forbearing Holders shall authorise the Holder Advisers to promptly notify the
Issuer or the Note Party Advisers if, at any time, they become aware that holders of
less than a majority of the outstanding principal amount of either the 2022 Notes (by
aggregate principal amount outstanding) or the 2025 Notes (by aggregate principal
amount outstanding) are subject to the Forbearance.

Delivery of Forbearance Accession Notices
Each Initial Forbearing Holder severally (but not jointly) undertakes to promptly deliver a
Forbearance Accession Notice in accordance with its terms following confirmation of the
relevant instructions in accordance with the customary procedures of the Depository Trust
Company Euroclear Bank S.A./N.V. or Clearstream Banking S.A..

4.

Condition Precedent to Effectiveness
This Agreement shall become effective on the date (the “Effective Date”) on which each of the
following has occurred:
(a)

the Parent has agreed the Forbearance Accession Notice with the Ad Hoc Group and
the Holder Advisers;
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5.

(b)

the Parent has delivered to the Holder Advisers an updated liquidity forecast reflecting
actual performance through the end of August 2020 and best estimates for September
2020 for production, sales volumes and revenue by product; and

(c)

the Holder Advisers have confirmed to the Issuer in writing (including by email) that
the Initial Forbearing Holders together hold at least 35% of the 2022 Notes (by
aggregate principal amount outstanding) and at least 35% of the 2025 Notes (by
aggregate principal amount outstanding).

Condition Subsequent
The Parent shall, or shall procure that a Subsidiary shall (as applicable):

6.

(a)

within 21 days of the Effective Date, enter into an escrow agreement (the “Escrow
Agreement”) and/or a security agreement (the “Account Security Agreement”), in
either case, as applicable, in a form satisfactory to the Holder Advisers (acting on the
instructions of members of the Ad Hoc Group that are Forbearing Holders, acting
reasonably), in connection with the Blocked Account. As applicable, the security under
the Account Security Agreement shall be enforceable, or Noteholder access to the
funds that are subject to the Escrow Agreement will be available, as applicable, solely
for payment to the relevant trustee of the applicable Notes (pro rata on amounts due
and payable under the applicable series of Notes), only if (i) after the Effective Date an
Event of Default other than the Interest Default (or a default on the next interest
payment on either series of Notes) has occurred and is continuing or (ii) the
Forbearance Expiration Date has occurred; and

(b)

by 28 October 2020 enter into an engagement letter with the Observer (provided that
the Parent is given reasonable opportunity to comment on the form of such engagement
letter) in a form acceptable to the Holder Advisers (acting on the instructions of
members of the Ad Hoc Group that are Forbearing Holders, acting reasonably) and the
Parent and deliver such executed engagement letter to the Holder Advisers.

Definitions
As used in this Agreement, in addition to the terms defined elsewhere, the following terms shall
have the meanings set forth below, unless the context otherwise requires. Any capitalised terms
used herein and not defined herein shall have the meanings set forth in the Indentures.
“Acceding Existing Holder” has the meaning given to that term in Clause 1.5(a).
“Acceding Holder” has the meaning given to that term in Clause 1.5(b).
“Acceding Transfer Holder” has the meaning given to that term in Clause 1.5(b).
“Accession Period” has the meaning given to that term in Clause 1.5(d).
“Account Security Agreement” has the meaning given to that term in Clause 5.
“Additional Notes” has the meaning given to that term in Clause 1.6.
“Ad Hoc Group” means as of the Effective Date, the Noteholders represented by the Holder
Advisers, as such group may be constituted from time to time, with the initial members of the
Ad Hoc Group being those entities listed in Schedule 2.
“AHG Experts” has the meaning given to that term in paragraph 1.1 of Schedule 4.
“Akin Gump” means Akin Gump LLP.
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“Blocked Account” means a bank account in the name of, or secured, or with a trust declared,
in favour of the Escrow Agent and/or the Noteholders where (i) such bank account is blocked
and secured, or declared as a trust, in favour of the Escrow Agent and/or the Noteholders in
accordance with the terms of the security agreement or escrow agreement described in Clause
5, or (ii) the Blocked Cash in such account is held on trust for the benefit of the Noteholders.
“Blocked Cash” has the meaning given to that term in Clause 1.4(b).
“Business Day” means each day that is not a Saturday, Sunday or other day on which banking
institutions in New York, the United States, London, the United Kingdom, Amsterdam, the
Netherlands, Almaty, Kazakhstan or Ireland or place of payment under the Indentures are
authorised or required by law to close.
“Cleansing Announcement” means an announcement by the Parent pursuant to which the
Non-Public Information will be made publicly available in accordance with normal market
procedures for the dissemination of public information.
“Consent Fee” has the meaning given to that term in paragraph 5.1 of Schedule 4.
“Effective Date” has the meaning given to that term in Clause 4.
“Enforcement Action” means, in relation to the Notes:
(a)

the acceleration of any sum payable under the Indentures or the making of any
declaration that any sum payable under the Indentures is due and payable or payable
on demand;

(b)

the making of any demand against any Note Party under any guarantee or surety
provided under the Indentures;

(c)

the suing for, commencing or joining of any legal or arbitration proceedings against
any Note Party to recover any sums payable under the Indentures; and

(d)

the petitioning, applying or voting for any Insolvency Proceedings in relation to any
Note Party.

“Escrow Agent” means (a) Glas (formerly Global Loan Agency Services) or (b) if not Glas, a
third party escrow agent of international standing and repute and approved by the Holder
Advisers (acting on the instructions of members of the Ad Hoc Group that are Forbearing
Holders).
“Escrow Agreement” has the meaning given to that term in Clause 5.
“Fair Market Value” means the value that would be paid by a willing buyer to an unaffiliated
willing seller in an arm’s length transaction not involving distress or necessity of either party.
“Fee Letters” means together, the (a) fee letter between Akin Gump and the Parent dated
16 July 2020; and (b) fee letter between PJT Partners (UK) Limited and the Parent dated 10
July 2020.
“First Expiry Date” has the meaning given to that term in Clause 1.2(a).
“Forbearance” has the meaning given to that term in Clause 1.1(a).
“Forbearance Accession Notice” has the meaning given to that term in Clause 1.5(a).
“Forbearance Expiration Date” means 4.00pm (London, UK time) on the date on which this
this Agreement is terminated in accordance with Clause 1.3.
“Forbearance Expiration Event” means the occurrence of any of the following:
9

(a)

the failure by any of the Note Parties to comply with any term, condition, representation
or covenant set forth in this Agreement;

(b)

the failure of any representation or warranty made by the Note Parties under this
Agreement to be true and complete in all material respects as of the date when made or
any other breach in any material respect of any such representation or warranty;

(c)

the failure of the Note Parties to execute the engagement letter of the Gas Expert within
14 days of receipt of the engagement letter from the Holder Advisers, provided that the
fees payable under such engagement letter do not exceed US$100,000 and the terms of
such engagement letter are otherwise reasonably acceptable to the Parent and the
Holder Advisers (acting on the instructions of members of the Ad Hoc Group that are
Forbearing Holders), having each had a reasonable opportunity to comment;

(d)

the occurrence of a Negative Operational Development;

(e)

any material breach by the Parent of the terms of any of the Fee Letters, or the
engagement letters for the AHG Experts or Observer; or

(f)

the termination by the Parent of any of the Fee Letters or the engagement letters for the
AHG Experts or Observer.

provided that, in relation to the events described in paragraphs (a) to (f) above (inclusive), the
Forbearance Expiration Date shall occur on the third (3rd ) Business Day following receipt of
notice from the Majority Forbearing Holders notifying the Issuer of such event and, if capable
of cure, the Issuer has failed to cure on or prior to the end of the (3rd) Business Day.
“Forbearance Period” has the meaning given to that term in Clause 1.1(a).
“Forbearing Holders” shall mean: (i) the Initial Forbearing Holders; and (ii) each Acceding
Holder.
“Gas Expert” has the meaning given to that term in paragraph 1.1 of Schedule 4.
“Group” means, for purposes of this Agreement, the Parent and its Subsidiaries (including the
Issuer).
“Holder” means (i) a beneficial owner of Notes; (ii) an investment advisor or investment
manager of a fund or a discretionary account that is a beneficial owner of Notes with due
authority to enter into this Agreement and bind such Notes hereto; (iii) a custodian of a
beneficial owner of Notes with due authority to enter into this Agreement and bind such Notes
hereto; or (iv) an authorised representative of a beneficial owner of Notes with due authority to
enter into this Agreement and bind such Notes hereto; and the term “held by” when used in
connection with a Forbearing Holder’s Notes shall be interpreted accordingly.
“Holder Advisers” means those advisers identified as such by the Forbearing Holders, which
shall initially be without limitation, Akin Gump and PJT Partners (UK) Limited.
“Initial Blocked Cash” has the meaning given to that term in Clause 1.4(a).
“Initial Fee Payment Date” has the meaning given to that term in Clause 1.5(d).
“Insolvency Proceedings” means any corporate action, legal proceedings or other procedure
or step taken in relation to:
(a)

the suspension of payments, a moratorium of any indebtedness, winding-up,
bankruptcy, liquidation, dissolution, administration, receivership, administrative
receivership, judicial composition or reorganisation (by way of voluntary arrangement,
scheme or otherwise) with respect to any Note Party;
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(b)

a composition, conciliation, compromise or arrangement with the creditors generally
of any Note Party or an assignment by a Note Party of its assets for the benefit of its
creditors generally or a Note Party becoming subject to a distribution of its assets;

(c)

the appointment of a liquidator, receiver, administrator, administrative receiver,
compulsory manager or other similar officer in respect of any Note Party or any of its
assets; or

(d)

any procedure or step in any jurisdiction analogous to those set out in paragraphs (a) to
(c) above.

“Joinder Notice” has the meaning given to that term in Clause 1.5(b).
“Majority Forbearing Holders” shall mean, on any date, Forbearing Holders who hold greater
than 50 per cent. of the aggregate principal amount of Notes held by all Forbearing Holders on
such date.
“Minimum Liquidity Amount” has the meaning given to that term in Clause 1.4(c).
“Negative Operational Development” means the occurrence of one or more of the following
events:
(a)

a termination, involuntary transfer to a third party or expropriation of any material
subsoil use licence or permit including, but not limited to, the Production Sharing
Agreement, provided that subject to the approval by the O&G Expert (acting on the
reasonable instructions of members of the Ad Hoc Group that are Forbearing Holders,
who shall request the O&G Expert to provide such approval as soon as reasonably
practicable) the termination or relinquishment of the licences in respect of the
Rostoshinskoye asset shall not constitute a Negative Operational Development;

(b)

an expropriation or involuntary transfer to a third party of any material asset of the
Group; or

(c)

the Group’s production of hydrocarbons in any calendar month as measured on a barrel
of oil equivalent basis is lower than 85% of the preceding 3-month average, excluding
the effect of (i) the production decrease anticipated in the Group’s August 2020
liquidity forecast, (ii) the compressor shut down for crankshaft wear on 6 October 2020
and (iii) ordinary course infrastructure shutdowns for revamp.

“Non-Public Information” has the meaning given to that term in Clause 7.17(a).
“Note Parties” means, collectively, the Issuer, the Parent and the Guarantors.
“Note Parties Advisers” means White & Case LLP and Rothschild & Co.
“Notes Obligations” means the Guarantees given by the Parent and the Guarantors under the
Indentures.
“Observer” has the meaning given to that term in paragraph 2.1 of Schedule 4.
“Observer Matters” has the meaning given to that term in paragraph 2.2 of Schedule 4.
“O&G Expert” has the meaning given to that term in paragraph 1.1 of Schedule 4.
“Operative Documents” has the meaning given to that term in Clause 1.1(c).
“Production Sharing Agreement” means the contract for additional exploration and
production and production sharing of crude hydrocarbons in the Chinarevskoye Oil and Gas
Condensate Field in West Kazakhstan Oblast pursuant to License Series MG No. 253D between
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the Ministry of Energy of the Republic of Kazakhstan and Zhaikmunai Limited Liability
Partnership dated 31 October 1997 (as amended from time to time).
“Representative” means an employee, director, officer, partner agent, contractor, consultant,
accountant, auditor, insurer, legal adviser, trustee, other professional adviser or financial
adviser, and in relation to any entity, fund, partnership or undertaking, includes each member
of its senior management.
“Scope” has the meaning given to that term in paragraph 1.1 of Schedule 4.
“Second Expiry Date” has the meaning given to that term in Clause 1.2(b)
“Third Expiry Date” has the meaning given to that term in Clause 1.2(c).
“Transfer” has the meaning given to that term in Clause 1.5(b).

7.

Miscellaneous

7.1

Prior Agreements
This Agreement and the other agreements contemplated hereby constitute the entire agreement
between the parties concerning the subject matter hereof and supersede any prior
representations, understandings or agreements. There are no representations, warranties,
agreements, conditions or covenants, of any nature whatsoever (whether express or implied,
written or oral) between the parties hereto with respect to such subject matter except as
expressly set forth herein and in the other agreements contemplated hereby.

7.2

Severability
The invalidity or unenforceability of any provision hereof shall in no way affect the validity or
enforceability of any other provision or the validity and enforceability of this Agreement in any
other jurisdiction.

7.3

Partial invalidity
If any provision (or any part of any provision) of this Agreement is or becomes illegal, invalid
or unenforceable in any respect under any law of any jurisdiction, neither the legality, validity
or enforceability of the remaining provisions (or remaining parts of any provision) nor the
legality, validity or enforceability of such provision (or parts of such provision) under the law
of any other jurisdiction will in any way be affected or impaired.

7.4

Survival
Clauses 1.4 (Secured Account), 7.5 (Governing Law), 7.6 (Jurisdiction), 7.13 (Third Party
Rights), 7.15 (Confidentiality) and paragraph 5 of Schedule 4 (Consent Fee) shall survive any
termination of this Agreement.

7.5

Governing Law
This Agreement and any non-contractual obligations arising out of or in connection with it are
governed by English law.

7.6

Jurisdiction
The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Agreement (including a dispute relating to non-contractual obligations
arising out of or in connection with this Agreement and/or a dispute regarding the existence,
validity or termination of this Agreement) (a “Dispute”). The Parties agree that the courts of
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England are the most appropriate and convenient courts to settle Disputes and accordingly no
Party will argue to the contrary.
7.7

Headings
Clause headings in this Agreement are included herein for convenience of reference only and
shall not constitute a part of, or affect the interpretation of, this Agreement.

7.8

Counterparts
This Agreement may be executed in any number of counterparts, all of which taken together
shall constitute one and the same instrument, and each of the parties hereto may execute this
Agreement by signing any such counterpart. A facsimile or electronic mail transmission of this
Agreement bearing a signature on behalf of a party hereto shall be legal and binding on such
party.

7.9

Assignment; Binding Effect
None of the Note Parties shall convey, assign or otherwise transfer any of its rights or
obligations under this Agreement without the express written consent of each Forbearing
Holder. This Agreement shall be binding upon and inure to the benefit of the parties hereto and
their respective successors and permitted assigns.

7.10

Waiver; Remedies
No delay on the part of any Forbearing Holder or any Note Party in exercising any right, power
or privilege under this Agreement shall operate as a waiver thereof, nor shall any waiver on the
part of any Forbearing Holder or Note Party of any right, power or privilege under this
Agreement operate as a waiver of any other right, power or privilege of such party under this
Agreement, nor shall any single or partial exercise of any right, power or privilege under this
Agreement preclude any other or further exercise thereof or the exercise of any other right,
power or privilege under this Agreement.

7.11

Amendment
This Agreement may be modified or amended, and any term hereof waived, only by written
agreement of the Majority Forbearing Holders (which, for as long as the Ad Hoc Group
comprises Forbearing Holders who collectively constitute the Majority Forbearing Holders,
may be provided by the Holder Advisers by e-mail on behalf of the Majority Forbearing
Holders), the Parent and the Issuer. Notwithstanding the foregoing:
(a)

Clause 7.11 (Amendment) and paragraph 5 of Schedule 4 (Consent Fee) may not be
modified or amended, or any term thereof waived; and

(b)

the term of this Agreement may not be extended beyond the date specified in Clause
1.2(d) (Duration),

without the written agreement of the Issuer, the Parent and all Forbearing Holders.
7.12

Several obligations
The obligations of each of the Forbearing Holders under this Agreement are several, and not
joint, nor joint and several. The failure by a Forbearing Holder to perform any of its obligations
in relation to this Agreement shall not affect the obligations of the other Forbearing Holders.
No Forbearing Holder shall be liable for the failure of any other Forbearing Holder to perform
its obligations hereunder.
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7.13

7.14

Third Party Rights
(a)

Except as provided in Clauses 7.13(c) and (d) below, a person who is not a party to this
Agreement has no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this Agreement.

(b)

The consent of any person who is not a party to this Agreement is not required to
amend, rescind or vary this Agreement at any time.

(c)

The Holder Advisers shall be entitled to rely on and enforce the terms of Clause 7.15
(Confidentiality) (notwithstanding any other confidentiality agreement they may have
in place with any of the Note Parties) and Clause 7.19 (Ad Hoc Group and Holder
Advisers).

(d)

The Information Agent shall be entitled to rely on and enforce the terms of Clause 7.18
(Information Agent) as if it were a party to this Agreement.

Notices
Any notice or other communication required to be given under this Agreement shall be in
writing and shall be delivered by email to the addresses stated below. Forbearing Holders,
including Acceding Holders upon providing their Forbearance Accession Notice or Joinder
Notice (as applicable), may notify the Note Parties from time to time of their notice details and
any changes thereto.
Note Parties:
Address:

Nostrum Oil & Gas PLC

Email:

Hartnett@nog.co.uk

Attention:

Thomas Hartnett, Chief Legal Officer and Company Secretary

Copy to:
White & Case LLP
Email:

ataylor@whitecase.com

Attention:

Allan Taylor

To the Initial Forbearing Holders:
Address

c/o PJT Partners (UK) Limited
One Curzon Street
London W1J 5HD
United Kingdom

Email:

pjtprojectnewport@pjtpartners.com

Attention:

Martin Gudgeon, Philip Arnolds
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Copy to:
Akin Gump LLP
Eighth Floor
Ten Bishops Square
London E1 6EG
United Kingdom

7.15

Email:

AKINPROJECTNEWPORT@akingump.com

Attention:

James Terry, Jakeob Brown

Confidentiality
Each Note Party and, each Forbearing Holder, shall keep confidential and shall not disclose
(and shall procure that its Representatives keep confidential and do not disclose) this
Agreement (including the names or identities of any Forbearing Holder) except (a) to its
Representatives who need to know such information, (b) as required by arbitral, or court
proceedings, law or regulation, governmental supervisors or regulatory authority, or the rules
of any stock exchange, (c) to the Trustee, (d) to the Holder Advisers and (e) any Forbearing
Holder may disclose a copy of this Agreement to: (i) any Acceding Holder or potential
Acceding Holder; and (ii) any person to whom it Transfers (or may potentially Transfer) any
interest in its Notes in accordance with this Agreement.

7.16

Disclosure of Information
The Holder Advisers shall be entitled (in their absolute discretion) to provide to any member
of the Ad Hoc Group or any Forbearing Holder respectively (as the case may be) any
information relating to (a) an actual or prospective Forbearance Expiration Event, or (b) any
consent requested by the Note Parties under this Agreement.

7.17

Cleansing of Information
(a)

If the Holder Advisers notify the Parent that in their opinion (acting in good faith) (i) a
Forbearance Expiration Event has occurred or is expected to occur and, or (ii) in
connection with a request by the Note Parties for consent from the Forbearing Holders
under this Agreement, that they consider that such information is or may be, material,
non-public and price sensitive information, or information that would otherwise
prevent any Forbearing Holder from trading its Notes under applicable insider dealing
laws or regulations (such information the “Non-Public Information”), and the Holder
Advisers propose to provide the Non-Public Information to any member of the Ad Hoc
Group or any other Forbearing Holder in accordance with Clause 7.15
(Confidentiality), the Parent (or the Note Party Advisers) shall use its reasonable
endeavours to promptly agree the form and substance of a Cleansing Announcement
with the Holder Advisers.

(b)

Following agreement between the Parent (or the Note Party Advisers) and the Holder
Advisers pursuant to sub-clause (a) above, the Parent shall within three (3) Business
Days of a request from the Holder Advisers make a Cleansing Announcement in the
form and substance agreed by the Parent (or the Note Party Advisers) and the Holder
Advisers.

(c)

If the Parent (or the Note Party Advisers) and the Holder Advisers have not agreed a
Cleansing Announcement within five (5) Business Days of a notification from the
Holder Advisers in accordance with sub-clause (a) above, or the Parent has not made
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the Cleansing Announcement in accordance with sub-clause (b) above, and provided
that the Holder Advisers have sought to negotiate the Cleansing Announcement in good
faith with a view to agreeing such announcement in the relevant period, then any
Forbearing Holder (or the Holder Advisers on their behalf) may proceed to make such
Non-Public Information publicly available in accordance with normal market
procedures for the dissemination of public information, without any recourse from or
liability to the Group.
7.18

Information Agent
The Issuer has engaged an information agent, Idexis Limited (the “Information Agent”), who
will be responsible for compiling the Forbearance Accession Notices and the submission of the
clearing system instructions. Each Forbearing Holder, by delivering a Forbearance Accession
Notice, irrevocably agrees to (i) hold the Information Agent harmless from and against any
claim or amounts and (ii) make no claim from and against the Information Agent for any
liability whatsoever, in each case, as a result of the Accession Notice or any actions taken in
connection therewith. The Information Agent may rely on this Section 7.18 as if it was a party
hereto.

7.19

Ad Hoc Group and Holder Advisers
(a)

The Holder Advisers and the Ad Hoc Group members do not act for the Forbearing
Holders in any representative capacity and have no fiduciary or other duties or
obligations to the Forbearing Holders or any other Party. Neither the Holder Advisers
nor the Ad Hoc Group members are under any obligation to advise or to consult with
any Forbearing Holders on any matter related to this Agreement. Each member of the
Ad Hoc Group is, or may be, a Party to this Agreement in its capacity as a Forbearing
Holder and in no other capacity. The role of the Ad Hoc Group in connection with this
Agreement is administrative only.

(b)

Neither the Holder Advisers nor any member of the Ad Hoc Group will be liable to the
Forbearing Holders or any other Party for any action taken by it (or any inaction) under
or in connection with this Agreement other than in respect of fraud or, in the case of
the Ad Hoc Group, their own breach of any term of this Agreement.

(c)

With effect from the Effective Date, the Forbearing Holders will release and forever
discharge and hold harmless the Holder Advisers and the Ad Hoc Group of and from
any and all manner of actions, causes of actions, suits, debts, dues, accounts, bonds,
covenants, contracts, agreements, judgments, claims and demands whatsoever in law
or in equity arising from and relating to their good faith exercise of any powers,
permissions, judgments or discretions (howsoever described) conferred upon them
under this Agreement. No Party may take any proceedings against any partner, director,
officer, employee or agent of either the Holder Advisers or any member of the Ad Hoc
Group, in respect of any claim it might have against the Holder Advisers or any member
of the Ad Hoc Group or in respect of any act or omission of any kind by that partner,
director, officer, employee or agent in relation to this Agreement.

(d)

Nothing in this Clause 7.19 shall (1) apply between the Ad Hoc Group and the Holders
Advisers, and/or (2) affect the rights and obligations of the Ad Hoc Group and the
Holder Advisers deriving from the relevant engagement letter entered into between
them (as amended, supplemented or otherwise modified from time to time) nor
preclude either of them from pursuing any rights or remedies it may have thereunder
or at law, in equity or otherwise with respect to such relevant engagement letter.

[Signature Pages Follow]
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Schedule 1
Guarantors
Nostrum Oil & Gas PLC
Nostrum Oil & Gas Coöperatief U.A.
Zhaikmunai LLP
Nostrum Oil & Gas B.V.
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Schedule 2
Ad Hoc Group
[Redacted]
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Schedule 3
Initial Forbearing Holders
[Redacted]
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Schedule 4
Undertakings

1.

Governance and Access

1.1

The Parent shall appoint at the Parent’s expense (a) Xodus Group Limited as an independent
upstream oil and gas expert (the “O&G Expert”) and (b) one technical gas expert mutually
acceptable to the Ad Hoc Group and the Parent (acting reasonably) (the “Gas Expert” and
together with the O&G Expert, the “AHG Experts”), to carry out a review, in a scope to be
agreed between the Note Parties (acting reasonably) and the Ad Hoc Group (or the Holder
Advisers) (the “Scope”), of the Group’s existing operations and assets and potential upstream
projects that are reasonably in contemplation for implementation (including Stepnoy Leopard).
Such expense of the O&G Expert for the initial review will not exceed £35,000.00.

1.2

The AHG Experts shall be entitled to disclose their findings to the Holder Advisers and the Ad
Hoc Group.

1.3

The Ad Hoc Group shall be entitled at the Parent’s expense to amend or extend the scope or
engagement of the AHG Experts with the prior written consent of the Parent (such consent not
to be unreasonably withheld). The scope of work of any additional expert appointed by the Ad
Hoc Group, or any amendment or extension of the scope or engagement of the AHG Experts,
shall be agreed between the Ad Hoc Group (or the Holder Advisers) and the Parent (acting
reasonably), provided that in no circumstances shall the Parent be required by the terms of this
Agreement to agree to any amended or extended scope of engagement of an AHG Expert, or
be responsible for any costs of an AHG Expert, where such amendment or extension would
result in the aggregate fees paid or payable to the AHG Experts after the Effective Date
exceeding US$200,000 excluding the review by the O&G Expert of the licences in respect of
the Group’s Trident assets.

1.4

The Parent shall by the First Expiry Date appoint a new independent Chief Executive Officer
mutually acceptable to the Ad Hoc Group and the Parent (acting reasonably). The appointment
of the new independent Chief Executive Officer shall be made following a 45 day executive
search conducted by Heidrick & Struggles commencing on 21 September 2020.

2.

Board Observer

2.1

On behalf of the Ad Hoc Group, the Parent shall by 28 October 2020 appoint a board observer
mutually acceptable to the Ad Hoc Group and the Parent (acting reasonably) who shall be
entitled to attend and speak at, but not vote at, any meetings of the Board of the Parent or any
committees thereof that relate to or involve Observer Matters (the “Observer”). The Parent
shall pay the fees and expenses of the Observer up to an agreed maximum amount as agreed
between the Parent and the Ad Hoc Group. The Ad Hoc Group shall be entitled to appoint a
replacement Observer provided that the replacement Observer is mutually acceptable to the Ad
Hoc Group and the Parent (acting reasonably) and the fees and expenses of the replacement
Observer are agreed between the Parent and the Ad Hoc Group.

2.2

The Observer shall not be a director of the Parent or owe any fiduciary duties to the Parent (or
its members). In the event of any conflict of interest, or during a discussion at any meeting of
the Board of the Parent at which any matters are discussed which are not Observer Matters, the
Observer shall disclose such conflict of interest to the Board of the Parent and recuse
himself/herself from such meeting (or the portion of the meeting at which such discussions are
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held). The provisions of paragraphs 2.3 and 2.4 shall not apply in respect of any information or
materials that relate to such matters.
For the purpose of this paragraph 2.2, the “Observer Matters” mean any matters relating to
the business plan and operational performance of the Group, including any oil and/or gas supply
or processing agreements, strategic investments, merger and acquisition opportunities or any
other third party proposal for the assets of the Group, but shall not include matters relating to
the proposed treatment of shareholders and/or bondholders (or any other creditors) of the Group
in connection with the commercial implementation of any restructuring plan involving the
Notes.
2.3

To the extent permitted by law (including any fiduciary duties), the Observer is hereby
irrevocably and unconditionally authorised to disclose, and the Parent shall ensure that the
Observer is always entitled to disclose, all information available to him/her in such position to
the Holder Advisers. All parties hereby expressly agree to such disclosure and agree to release
the Observer from any duty of confidentiality in that respect.

2.4

The Observer shall be provided with notice of such meetings, and shall be entitled to receive
and shall be provided all information and materials that are distributed to other attendees of
such meetings at the same time and in the same manner they are given or distributed to such
other attendees, and shall be provided with copies of or a summary of any actions taken by the
Board of the Parent at such meetings in which the Observer was not in attendance promptly
following such meetings

3.

Information

3.1

During the Forbearance Period, the Note Parties shall:

3.2

(a)

give the AHG Experts reasonable access to information (including internal discussions
on any contracts) which are relevant to the Scope; and

(b)

give the Holder Advisers reasonable access to the Note Parties’ senior management.

During the Forbearance Period, the Note Parties shall provide to the Holder Advisers:
(a)

within five (5) Business Days of the end of each month, a snapshot of the cash at bank
held by the Group at the end of that month;

(b)

within fifteen (15) Business Days of the end of each month, a monthly liquidity forecast
in respect of the Group relating to the future 12 month period that includes
management’s best estimate of production, sales volumes and revenue by product for
the forecast period;

(c)

within fifteen (15) Business Days of the end of each month, a monthly production
update in respect of the Group including an overall production update and a breakdown
of production from key wells;

(d)

within fifteen (15) Business Days of the end of each month, monthly management
accounts (including an indirect cash flow, the balance sheet and income statement for
such month);

(e)

within fifteen (15) Business Days, provide responses to reasonable legal and financial
diligence requests submitted by the Holder Advisers;

(f)

prompt notification of any proposed change to the boards of any Subsidiary; and

(g)

prompt notification of the occurrence of a Negative Operational Development or any
other material negative operational update.
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4.

Actions during Forbearance Period

4.1

Subject to Clauses 4.2 and 4.3, during the Forbearance Period, none of the Note Parties shall
and the Note Parties shall procure that none of their Subsidiaries shall:

4.2

(a)

incur any Indebtedness (or guarantees thereof) other than Indebtedness (or guarantees
thereof) referred to in Sections 4.03(b)(3), (4), (6) (in an amount up to US$20,000,000),
(8), (10), (11), (12) (to a direct parent only) or (13) of the Indentures;

(b)

incur any Permitted Liens other than Permitted Liens referred to in Clauses (1), (2)
through (5), (7), (9) through (11), (12) (and existing on the date of this Agreement, but
no extensions thereof), (15) and (20) (provided the creditor of the debt is the Issuer or
a Guarantor), (16) through (18), (21), (22), (25), (27) through (29), (32) or (36) of the
definition of Permitted Liens in the Indentures;

(c)

make any Restricted Payment allowed under section 4.04 of the Indentures other than
(i) Investments permitted in paragraph (e) below, and (ii) Restricted Payments
permitted by Section 4.04(a)(1)(i), 4.04(a)(1)(ii)(x) or Section 4.04(a)(2) (but only to
the extent that such Restricted Payment is with respect to a Restricted Subsidiary that
is a Guarantor other than the Parent);

(d)

(i) make any Asset Disposition, and (ii) make any direct or indirect sale, lease, transfer,
issuance or other disposition that is permitted under the definition of Asset Disposition
in the Indentures, other than those permitted in Clauses (1) (but only between the Issuer
and Guarantors), (2) through (4), (6) (solely to its direct parent), (7) (solely to the extent
permitted below) and (15) (solely in respect of disposals or relinquishments of the
Trident subsoil use licenses) of the definition of Asset Disposition;

(e)

make any Permitted Investments other than Permitted Investments referred to in
Clauses (1), (3) through (5), (9), (13) or (14) of the definition of Permitted Investments
in the Indentures;

(f)

enter into transactions with Affiliates other than Affiliate Transactions referred to in
Section 4.07(b)(4), (6) through (8) or (12)(i) (but deleting the words “in the reasonable
determination of the senior management of the Parent”) of the Indentures; or

(g)

designate any Unrestricted Subsidiaries.

Notwithstanding Clause 4.1 above, the Note Parties shall be entitled to take any action that is
otherwise prohibited by Clause 4.1, if:
(a)

the Holder Advisers (acting on the instructions of members of the Ad Hoc Group that
are Forbearing Holders) have provided their prior written consent (which may be by email); or

(b)

the Majority Forbearing Holders have provided their prior written consent; or

(c)

such action was taken prior to or was subsisting as at the date of this Agreement or the
relevant company has legally committed to taking such action as at the date of this
Agreement and such action was (i) permitted under the terms of the Indenture; and (ii)
is in the ordinary course of the Group’s business carried on in the normal course
consistent with historic practice.
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4.3

Notwithstanding Clauses 4.1 and 4.2 above:
(a)

the Note Parties may make the following payments or investments:
(i)

ordinary course operating expenditures in line with past practice required to
maintain the operations of the business and support the forecast production
profile;

(ii)

expenditures related to well interventions, engineering and construction, field
operations, or other capital expenditure up to an aggregate amount of
US$5,000,000 over any period of 180 consecutive days following the Effective
Date;

(iii)

payments or investments required to comply with the terms of the Production
Sharing Agreement and related subsoil use license;

(iv)

expenditure that is already contractually committed as of the Effective Date in
connection with Ural Oil and Gas projects or other contracts capped at
US$500,000 in 2021;

(v)

expenditures or contracts in connection with the Stepnoy Leopard project
capped at $1,000,000 during the Forbearance Period;

(vi)

expenditures or contracts in connection with the KPO project capped at
US$800,000 during the Forbearance Period;

(vii)

expenditures or contracts in connection with the Neftisa project capped at
US$500,000 during the Forbearance Period;

(viii)

any fines issued by the Republic of Kazakhstan, any political subdivision
thereof or any entity exercising executive, legislative, judicial, regulatory or
administrative authority for any of them connected with the unfulfilled license
obligations in relation to the Darinskoye, Rostoshinskoye and Yuzhny
Gremyachinskoye fields in the Trident block, prior to and including the year
of any disposal or relinquishment of such licenses; and

(ix)

payments pursuant to the Fee Letters or the fee letters of the Note Party
Advisers,

provided that in the case of (i) – (viii) above, without the prior written approval (which
may be by e-mail) of (1) the Holder Advisers (acting on the instructions of members of
the Ad Hoc Group that are Forbearing Holders), or (2) the Majority Forbearing Holders,
no individual payment or investment shall exceed US$500,000 (exclusive of VAT));
and
(b)

4.4

the Note Parties shall not and shall procure that no Subsidiary shall, in each case,
without the prior written consent (which may be by e-mail) of (i) the Holder Advisers
(acting on the instructions of members of the Ad Hoc Group that are Forbearing
Holders), or (ii) the Majority Forbearing Holders, other than as explicitly permitted
elsewhere in this Agreement, enter into any contracts in relation to the development of
subsoil assets or the processing of third-party hydrocarbons of an aggregate value in
excess of US$500,000.

The Note Parties shall not and shall procure that no Subsidiary shall enter into, solicit, propose
or respond to any liability management transaction, restructuring, recapitalisation, merger,
business acquisition or refinancing transaction, in each case, unless such transactions are
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approved in by writing (which may be by email) by the Holder Advisers (acting on the
instructions of members of the Ad Hoc Group that are Forbearing Holders).

5.

Consent Fee

5.1

The Parent agrees to pay (or procure the payment by the Issuer of) the following fees in cash
(each a “Consent Fee” and together, the “Consent Fees”) to each Forbearing Holder that has
complied with the instructions provided to such Forbearing Holder by the Issuer through the
clearing systems and delivered an applicable Forbearance Accession Notice. The Consent Fees
shall be paid:
(a)

on the Initial Fee Payment Date, in an amount equal to 29.7866 bps of the total
aggregate principal amount of the Notes outstanding;

(b)

within three (3) Business days of the First Expiry Date, provided that this Agreement
has not been terminated, in an amount equal 19.8577 bps of the total aggregate principal
amount of the Notes outstanding; and

(c)

within three (3) Business days of the Second Expiry Date, provided that this Agreement
has not been terminated, in an amount equal 9.9288 bps of the aggregate principal
amount of the total aggregate principal amount of the Notes outstanding.

5.2

Each Forbearing Holder must comply with all instructions provided to such Forbearing Holder
by the Issuer through the clearing systems subsequent to the Initial Fee Payment Date and prior
to the First Expiry Date, in the case of the Second Consent Fee, and the Second Expiry Date,
in the case of the Final Consent Fee, in order to receive subsequent consent payments, and
notwithstanding any earlier delivery of a Forbearance Accession Notice or signature to this
Agreement. Each Forbearing Holder acknowledges that it shall not be entitled to any Consent
Fee to the extent such Forbearing Holder has not delivered an applicable Forbearance Accession
Notice prior to the required time.

5.3

The Consent Fees shall be calculated and paid by reference to each Forbearing Holder’s pro
rata holding of the total aggregate principal amount of the Notes held by the Forbearing Holders
on the Business Day prior to the applicable payment date.

6.

Miscellaneous
The Parent agrees to pay (or procure the payment by the Issuer of) all unpaid fees of the Holder
Advisers incurred pursuant to the Fee Letters and prior to the date of this Agreement within
five (5) Business Days of receipt of any invoice and to pay all other invoices in accordance with
the terms of such Fee Letters.
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Schedule 5
Form of Forbearance Accession Notice
Submitted electronically at www.idex-is.com/nostrum
Date: [●]
To: Nostrum Oil and Gas Finance B.V. C/O Idexis Limited
From: [Name of Forbearing Holder]1
1.

We refer to the Forbearance Agreement dated 23 October 2020 between, amongst others,
Nostrum Oil & Gas Finance B.V. as Issuer, Nostrum Oil & Gas PLC as Parent and the Initial
Forbearing Holders named therein, in respect of the Issuer’s 8.000 per cent. Senior Notes due
2022 and 7.000 per cent. Senior Notes due 2025. Terms defined in the Forbearance Agreement
have the same meaning in this Forbearance Accession Notice unless the context otherwise
requires.

2.

This is a Forbearance Accession Notice delivered under the provisions of Clause 1.5
(Accessions, Transfers and Solicitation) of the Forbearance Agreement. We hereby agree that,
as a Forbearing Holder, we will be bound by all of the terms and conditions of the Forbearance
Agreement as a Forbearing Holder, to the same extent as each of the other Forbearing Holders
thereunder without any further consideration of the Note Parties in respect thereof. The
undersigned further agrees, as of the date first above written, that each reference in the
Forbearance Agreement to a “Forbearing Holder” shall also mean and be a reference to the
undersigned, including the making of the representation set forth in Clause 3 (Representation
of the Initial Forbearing Holders) of the Forbearance Agreement.

3.

We hereby acknowledge and agree that, as a Forbearing Holder, we will provide relevant
instructions to The Depository Trust Company, Euroclear Bank S.A./N.V. and/or Clearstream
Banking S.A., as applicable, in addition to signing this Forbearance Accession Notice, in order
to become a Forbearing Holder and receive the Consent Fee(s) pursuant to the Forbearance
Agreement. We hereby provide, as applicable, our unique reference number, where such Notes
are held in Euroclear and/or Clearstream and/or voluntary offering instruction, where the Notes
are held in DTC only, in the table below.

4.

We hereby acknowledge and agree that, in order to receive the Subsequent Consent Fees, each
Forbearing Holder must comply with all instructions provided to such Forbearing Holder by
the Issuer through the Clearing Systems subsequent to the Initial Fee Payment Date and prior
to the First Expiry Date, in the case of the Second Consent Fee, and the Second Expiry Date,
in the case of the Final Consent Fee.

5.

As at the date of this Forbearance Accession Notice, the aggregate principal amount of the 2022
Notes subject to the Forbearance Agreement for which we have discretionary authority is set
out in the table below.
VOI Number (if held in DTC)
Amount of 2022 Notes

or

ISIN

Unique Reference Number (if held
in Euroclear / Clearstream)

1

Undersigned to insert the name of the beneficial owner.
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US$[●]

[●]

[●]

As at the date of this Forbearance Accession Notice, the aggregate principal amount of the 2025
Notes subject to the Forbearance Agreement for which we have discretionary authority is set
out in the table below.
VOI Number (if held in DTC)
Amount of 2025 Notes

or

ISIN

Unique Reference Number (if held
in Euroclear / Clearstream)
US$[●]

[●]

[●]

6.

This Forbearance Accession Notice and any non-contractual obligations arising out of or in
connection with it are governed by English law. The courts of England have exclusive
jurisdiction to settle any dispute arising out of or in connection with this Forbearance Accession
Notice (including a dispute relating to non-contractual obligations arising out of or in
connection with this Forbearance Accession Notice and/or a dispute regarding the existence,
validity or termination of this Forbearance Accession Notice) (a “Dispute”). The Forbearing
Holder agrees that the courts of England are the most appropriate and convenient courts to settle
Disputes and accordingly will not argue to the contrary.

7.

This Forbearance Accession Notice may only be disclosed in accordance with Clause 6.13
(Confidentiality) of the Forbearance Agreement.

Our notice details for the purposes of the Agreement are as follows (Please PRINT) :
E-Mail: [●]
Telephone: [●]
Attention: [●]

Yours faithfully,
[●]
as Forbearing Holder

Name:
Title:
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Schedule 6 Form of Joinder Notice

By Email
Date:
To: [●]
Email: [●]
With copy to: [●]
From: [Name of Acceding Holder]
1.

We refer to the Forbearance Agreement dated 23 October 2020 between, amongst others,
Nostrum Oil & Gas Finance B.V. as Issuer, Nostrum Oil & Gas PLC as Parent and the Initial
Forbearing Holders named therein, in respect of the Issuer’s 8.000 per cent. Senior Notes due
2022 and 7.000 per cent. Senior Notes due 2025. Terms defined in the Forbearance Agreement
have the same meaning in this Joinder Notice unless the context otherwise requires.

2.

This is a Joinder Notice delivered under the provisions of Clause 1.5(b) (Accessions, Transfers
and Solicitation) of the Forbearance Agreement. We hereby agree that, as an Acceding Holder,
we will be bound by all of the terms and conditions of the Forbearance Agreement as a
Forbearing Holder, to the same extent as each of the other Forbearing Holders thereunder
without any further consideration of the Note Parties in respect thereof. The undersigned
further agrees, as of the date first above written, that each reference in the Forbearance
Agreement to a “Forbearing Holder” shall also mean and be a reference to the undersigned,
including the making of the representation set forth in Clause 3 (Representation of the Initial
Forbearing Holders) of the Forbearance Agreement.

3.

[We hereby notify you that we have purchased 2022 Notes in an aggregate principal amount of
US$[●] and that the transfer became effective on [●].][We hereby notify you that we have
purchased 2025 Notes in an aggregate principal amount of US$[●] and that the transfer became
effective on [●].]

4.

As at the date of this Joinder Notice, the aggregate principal amount of the 2022 Notes subject
to the Forbearance Agreement for which we have discretionary authority is US$[●]. As at the
date of this Joinder Notice, the aggregate principal amount of the 2025 Notes subject to the
Forbearance Agreement for which we have discretionary authority is US$[●].

5.

This Joinder Notice and any non-contractual obligations arising out of or in connection with it
are governed by English law. The courts of England have exclusive jurisdiction to settle any
dispute arising out of or in connection with this Joinder Notice (including a dispute relating to
non-contractual obligations arising out of or in connection with this Joinder Notice and/or a
dispute regarding the existence, validity or termination of this Joinder Notice) (a “Dispute”).
The Acceding Holder agrees that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly will not argue to the contrary.

6.

This Joinder Notice may only be disclosed in accordance with Clause 7.15 (Confidentiality) of
the Forbearance Agreement.

Yours faithfully,
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[●]
as Acceding Holder
Name:
Title:
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