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Company name: GLENCORE ENERGY UK LTD.
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Details of Charge

Date of creation:  27/05/2016
Charge code: 0454 2769 0173
Persons entitled: SBERBANK (SWITZERLAND) AG
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MAKSIM PLIUSHCHEV, SBERBANK (SWITZERLAND) AG
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4542769

Charge code: 0454 2769 0173

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th May 2016 and created by GLENCORE ENERGY UK
LTD. was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 2nd June 2016 .

Given at Companies House, Cardiff on 3rd June 2016

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

THIS DEED OF ASSIGNMENT is made on __ 2 4-/ 05 f2ol6
BETWEEN:

{1

(2}

GLENCORE ENERGY UK LTD, of 50 Berketey Sirest, Londan, W1 BHD (ncluding its
successors and assigns) (the "Assigror’); and

SRERBANK (SWITZERLAND) AG, of Gartensirasse 24, PO, Box 2138, CH-8027,
Zurich, Switzerland (the “Assignes™.

INTRODUCTION

(A

(B)

(€

(0}

{E}

(F}

The Assignor and EXMOR GROUP DMCC, a company registered and existing under the
laws of Dubal, United Arab Emirates, wih the comorate identification number
DMCC28827 and whose registerad office is at Unit No 30-01-2511, Jewellery & Gemplex
3, Plot Mo DMCC-PH-JAGPLEXS, Jewellery & Gemplex, Dubal, Unitad Arab Emirates
{("Exmor”) entered into contract dated 15 April 2016 for the sale by Exmor (as seler) to
the Assignor (as Final Offiaker) of o tolal of 270000 metric tons +/~ 10% of Vaouum
Gasoll (“Goods” or “Product™) fo be delivered in fhree lots of 80000 metric tons +i-
10% each in the period from Aprit to Jurie 2018 {the "Final Offtake Contract™,

Exrmor and INTOIL 8A, a company registersd and existing undsr the laws of Switzedand
with the corporate isentification number OHE-115.264 525 and whose registerad office is
at rus du Glos B-11, 1207 Gengve, Swilzerland (“Intoil™) have concluded 2 contract
unider number 1E 71-04181 dated 08 Aprl 2016 for the sale by intoll of the Goods to
Exmaor (“Export Contract”).

OPEN JOINT-SGTOCK COMPANY "NOVOSHAMTINGKY ZAVOD NEFTEPRODUCTOWV
{Omxprimos exuuonspros obuscmso "Hosowaxmurckull 3asod Hegmenpodykmos™,
registerad and existing under the iaws of the Russian Federation with the genaral state
registration number (OFPH) 1046151001071 (“Supplier™) and Intoil have concluded a
contract under number 191 dated 26 November 2012 for the sale and delivery by
Supplier of the Goods o intoll (he “Supoly Contract™).

Under the Final Offtake Contract, the Assignor agreed io make prepayments to Exmor,
who further agreed to make prepayments to Intoil for the purposes of prepaving the
Bupplier in relation o the Goods,

By a risk. participation agreament between (1) the Assignor and (2) the Assignes dated
T3ios ?*?ﬁ%és-{tﬁa: “Risk Participation Agrecment’), the Assignis has agreed to
assume part of the Assignor's tisk in rélalish 1o, the Erport Contraet arid the Firal Otftake
Contract on and subject to the terms and conditions thereof.

It is & requirement under the Risk Participation Agreement that the Assignor enters info
this Deed of Assignment in favour of the Assignes,

NOW THIS DEED WITHESSES as fnliows:

1. DEFINITIONS

1.1 I this Deed (including in the Introduction), uniess the context reguires otherwise, the
following expressions have the regpective meanings shown balow

EXPRESSION MEANING
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EXECUTION VERSION

"hett the Law of Property Act 1923 {as amendad);

“Aasigned Property” the various rights and other property assigned to the Assignee by
Clause 2.1 and includes each such right and any part thereof,

“ssignor Event” Any of ) an Event of Defaull under clause 8 of the Risk
Farticipation Agreement and {1} default of Exmor under the Final
Offtake Contract;

"Exmaor Assignment” a deed of assignment dated | 1 between Assignor

and Exmor in respect of Exmor's rights, e and inferest in the
Export Condract;

“Risk Participation Agresment” the Risk Parlicipation Agresment referred to in Recital (D),

“Beourity Interest” gy mortasgs, charge, pledge, len, right of set-off, assignmaent by

way of secunty, retention of tile or any other secuily interest
whatsosver or any other ggreemeant or arrangement having the
effact of conferring seourity, howsoever crested or arising; and

“Becured Liabiitiey” the obligations of the Assignor under or in connection with the

1.2

1.3

14

1.5

1.8

1.7

1.8

Fisk Parlicipation Agrsament and the obligations of Exmor undey
of In commaction with the Final Offtake Contract, in both cases
inchuding, but without imitation, sl monies, obligations  and
fabilitles o be paid or discharged by the Assignor under the Hisk
Participgtion Agreement or by Exmor under the Fingl Offtake
Contract but af no time to excead the Bank Portion.

in this Desd, unless the contex! otherwise requires, words and expressions not otherwise
defined hersin, shall have the same meaning as defined in the Rigk Partivipation Agresemeant,

Linless otherwise staled, references o the Recilals, Clauses and the Schedules are o the
Recitals to, Clauses of and the Schedules to, this Deed The Clause headings are for
conveniance only and have no lagal effect

Refarences to any legislation shall include any amendment, re-enactment or extension of that
legislation and references o any confract or document include the same as amended,
riovated andfor replaced from time o time and all addendums thereto.

if any provision hereof iz or becomes Invalid, illegal or unenforceable in any respect the
validity, legality and enforceabllity of the remaining provisions hereof shall not in any way be
affected thereby.

Any right, power or remedy which may be exercised or any request or determination which
may be made hereunder by the Assignes may be exercised or made in the absoluts
discretion of the Assignse,

This Deed shall bind the Assignor and its successors and assigns, and shall inure o the
benefit of the Assignee and its successors and assigns,

The parties intend that this Assignment shall take effect a3 a dsed, Irrespeciive of whather a
party executes it under hand and thizs Deed may be exscuted in any number of counterparts
or originals, sach of which when executed and deliversd shall constitule an origingl, but
which shall together constitule but one and the same instrumsnt
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1.8

2.1

2.2

31

3.2

EXECUTION VERSION

The provisions of the Contracts (Rights of Third Parties) Act 1888 shall not apply to this

Dwed,
ASBIGNMENT

By way of coriinuing security for the due and punctual payment and dischargs of the
Secured Lisbilitles, the Assignor, with full title guarantze, hereby rrevocably assigns
absolutsly and agrees fo assign absolulely to the Assignes the Bank Portion of ifs rights,
fitle ard interest, present and future, in and to, and the Bank Portion of the benedit of, the
Final Offlake Contract and the Exmer Assignment, including, In each case limited to the
Bank Portion thersof,

] rights to receive defivery of the Goods which are o be delivered under the Final
Cifiake Contract and/or of any moneys, compensation or other sums of whataver
kind which may from time to time be due and payahia to the Assignor arising out
of or as a resull of the Final Offtake Contract,

(il claims for damages in respect of any breach therect,

{iily tha right to demand, sue for, receive and enforce payment of any and all moneys,
compensation and/or any other sum and pavable as aforesaid; and

{iv) monays payable (o the Assignoe under or by virlue of any polivy of insurance
taken out by it against the ioss, damage or destruction of such Goods or against
non-parformance of the Final Offigke Contract.

The Agsignor shall immediately following execution of this Deed:

{a} daliver 1o Exmor 8 notice of this Assignment in respect of the Final Offiake
Contract in the form set out in Schedule 1, and

(k) procure  that Exmor promptly execute and returmn to the Assignee an
acknowledgement iy the form set out in Schedule 2,

REPRESENTATIONS
Title

The Assignor hereby reprezents and warranis (o the Assignes on a continuing basis that
it is the scle owner of the Assigned Property and that except for the security created
hereby, the Assignor has not crealed or permitted to subsist any Security [nerest over
any Assigned Property, nor sold, assigred, transferred or otherwise disposed of any
Assigned Property or any interast therein (and the Assignor covenants with the Assignes
that # will not hereafter create or permit fo subsist any such Security Interast, or zell,
assign, transfer or otherwise dispose of any Assigned Proparty or any Inlerest therain i
anyone other than the Assignee, nor attempt or agree so {0 do).

Mature of sscurity
The Assignor represents and warrants to the Assignee that
{a) this Deed creates the security it purports to create and is not lable to be avoidad

or otherwise sel aside on the liguidation or administration of the Assignor or
otherwise,
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4.1

42

4.3

8.1

EXECUTION VERSION

(b} the Assigned Properly is capable of being freely assigned by the Assignor to the
Assignes without any further consent of any relevant courderoarly, and

o its entry into and performance by & of, and the transactions contermplatad by, thiz
Deed do not and will not conflict with any term of the Final Offfake Condract and
the Export Contract.

Time for making representations

) The representations and warrantiss set oul in this Deed are made on the date of
this Deed,
{0 Unless o reprasentation and warranty is expressed o be given at a specific date,

each representation and warranty under this Deed iz deemed to be repeated by
the Assignor on each dale during this Deed is In force.

() When a representation and warranty s repeated, i I8 appled fo the
circumstances existing at the time of repstition.

SECURITY PROVIBIONS
Thig Deed shall

{8) be a conlinuing securlty untll the Assignes has ssusd s full and final unconditional
discharge of all the Secured Liabiiies, and shall not be satisfied or discharged by, (i)
any intermediate pavment or satisfaction of any parl of the Secured Liabiities; or (i)
any settlement of account or other malter whalsoever {whether between the Assignor
and the Assignes or any other person); and

{b} not be prejudiced or affected by the Assignee exchanging, releasing, varving or
aibstaining from perfecting or enforcing any rights which the Assignes may now or
hereafler have or by the Assignes giving time or indulgence o, or compounding with,
any persoi.

Mo failure or delay by the Assignes in exercising any right, power or remedy shall operale
as a walver thereol, nor shall any single or partial exercise or waiver of any right, power
or remedy prechude ifs further exerciss or the ewrcize of any other right, power or
remedy, nor shall any regquired consent given by the Assignes precluds the Assignes
revoking such consent of giving or withholding any other or subssguently required
monsent.

All the rights, powers and remedies conferred on the Assignes hersunder shall be
cumulative and in addition to, and not g mitation of, every other righl, powesr or remedy
conferred on the Assignee by this Deed or by law; and sach right, power or remedy may
be exercised as often and in such order as he Assignee may determineg and withou prior
recourse 1o any olher security or person.

COVENANTS

The Assignor will duly and punctually obssrve and perform all the terms and conditions of
the Fingl Offtake Contract and will not vary, sxtend, release, terminate or rescingd the
Finat Offtake Contract or grant ime for payment or performance or other indulgence, or
compound with, discharge, walve, release or vary the lighility of any person thereunder or
do or permit any set-olf or other thing whereby the performance of any obligations or the
racovery of any monays pavable under the Fingl Offtake Contract may be delaved or
impeded,

Fage 407 12



52

53

54

8.1

6.2

EXECUTION VERSION

The Assignor will provide the Assignee with an orlginal of the Fina! Offtake Contract and
such information relating to sach Assigned Property as the Assignee may from time to
fime reasonably require,

The Assignor will provide the Assignee with any document or information refating (o any
Assigned Property which the Assignee may reasonably require for the purposes of
making any claim or taking any action in connection with any Assigned Property.

The Assignor must promptly, but in any event no {aler than 21 days from the date of this
Deed, make a filing of this Deed and the necessary forms for the registration of a charge
at the Companies House and deliver to the Assignee evidence reasonably satisfaclory 1o
tha Assignee that the filing has been made and the refevant Companies House fees have
besn paid,

ENFORCEMENT OF S8ECURITY

The security constituled by this Deed shall become immediately enforceable (and the
power of sale and of appointing a receiver, and the other powers conferred by Section
101 of the Act, as varied or amended or extended hersby, shall be immediately
exeroisable; upon the ocourrence of an Assignor Event and at any time thereatter whilst it
is continudng, and the Assignee shall bDe eniitled, without notice or further demand,
immeadiately or at any time thereafter {in its absolute discration),

{2} i exarcise all the rights, powers and remedies possesszed by it as Assighee of
the Assigned Property,

(b io sell or assign all or any part of iis rights, tile and interest in and fo the
Aszsigned Property,;

{c) to collect, recover, comoromize and give a good discharge for any monies
payabls to the Assignor under or pursuant to the Final Offtake Contract;

{thh with or without judicial procedure or arbitrgtion to take possession of the
Assigned Property and for that purpose:

{i 0 settle, adiust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, guestions and demands relating in any way to any of
the Assigned Properiy;

)] o bring, prosscute, enforce, defend and abandon alf actions, suits and
proceedings in refation to any Assigned Property which may seem to it to
be axpedient,

iy o exercise in relation fo any of the Assigned Property all the powers,
authorities and things which i would be capable of exercising if § were
tha absoluls owner of the same; and

{iv} o apply for and mainiain any relevant reguiatory permission, consant or
licence; and

{&} otherwise, to pul into fores and efect all righis, powers and remedies avallable to

it at law or otherwise as Assignee of the Assigned Property.

The power of sale or other disposal confarred on the Assignes by this Deed shall operate
a8 & variation and extansion of the statutory power of sale under Section 101 of the Act
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8.5

66

8.7

7.1

7.2

8.1

EXECUTION VERSION

and such power shall arise (and the Secured Liabilifies shall be desmed dus and paysble
for that purpose) on execution of this Assignmeant.

The restrictions contained in Seclions 93 and 103 of the Act shall not aoply to this
Assignmant or to the exercise by the Assignee of its right to consolidate all or any of the
security created by or pursuant to this Assignment with any other security in existence at
any time or to iis power of sals, which powers may be exercised by the Assignes without
notice 1o the Assignor on or at any time after the coourrence of an Assignor Event,

The Assignee shall at any fime have the right to require the parformance by and at the
axpense of the Assignor of its obligations under the Final Offtake Contract,

The Assignee and its nominses, by reason of i or their antering into possession of the
Assigned Property or any part thereof or any other reason whatsoever, shall not be linble
o account, a8 morlgages in possession or otherwise, or be lable for any loss on
realisation or for any default or omission for which 2 mortgages In possession might be
Hable.

The Aasignor shall do or permit fo be done any act or thing which the Assignes may from
fime to me require for the purpose of enforcing the Assignee's rights under this Deed
and will allow s name 1 be used az and when required by the Assignee for that
DUTDDSE,

The Assigned Property may be dealt with, sold or disposed of at such times, in such
manner and generally on such terms and condilions and for such consideralion as the
Assignes may, in s absolute discration think fit, and at the Assignor's expense and risk,
without the Assignee being responsible for any loss on reslisation,

FROTECTION OF THE ABSIGNEE

The Assignee shall not be fable for any loss or damage arizing In connection with the
exercise, or purporied exercise, or fallure 1o exercise, any of its rights, powers remedies
and discretions hereunder or be obliged to make any enguiry as to the nature or
sufficiency of any payment received by i under this Deed or to make any claim or take
any action to collect any moneys hereby assigned or to enforce any rights or benefils
hereby assigned or to which the Assignes may at any time be entitfed under this Deed, or
be Habls to account a8 mortgagee in posssssion, or for anything, except actual receipts.

The Assignor shall remain lable to perform ali the obligations assumed by the Assignor in
relation fo any Assigned Properly and the Assignee shall be under no obligation or
liability whatsoever if the Assignor falls to perform any such obligations and the Assignoy
hereby indemnifies and agrees to keep indemnified the Assignee on a full indemnity
basis from and against all actions, claims or demands of whatever nalure now or st any
lime hereafter brought or made against the Assignee in connsction with any Asslgned
Froperty,

PROTECTION OF THIRD PARTIES

No person dealing with the Assignee shall be bound to enquire, or be affected by any
notice, as o (a) whether any right, power, remedy or discretion which the Assignee has
exgrcised or is purpoiting to exercise has become exsrcisable; () whether any of the
Secured Liabilties remain outstanding; (¢} the propriety or validity of the gxercise or
purported exercige of any such right, power, remedy or discretion; or {d) the application of
any mongy paid o the Assignee,
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10.

11.

EXECUTION VERSION

All the protections to purchasers confained in Sections 104 and 107 of the Act shall apply
o any such person,

INDEMNITIES

The Assignor shall on demand indemnify and kesep the Assignes fully indemnified from
and against all actions, claims, demands, iabilities, costs, charges and expenses arising
out of, or in connection with ity Assigned Praperty or this Desd (including but not limited
tn costs in relation to actions involving third parties), any act or omission by or on behaif
of the Assignes hereunder, o in connection with the preservation, exercise or attempted
preservation or exercise of the Assignee’s rights, powers, remedies or discrelions
hargunder,

if the Assignor fails to comply with any obiigation hereunder the Assignee may {without
thereby prajudicing any of iis rights hereunder) perform, or procure the performance of,
such obligation and the Assignor shall pay to the Assignee on demand afl costs, charges
and expenses thereby incurred by the Assignes.

FURTHER ASSURANCE

Tha Assignor shall, at its own cost, from time to time execute and deliver, in such form
andd containing such terms and conditions as the Assignse may requast, all deeds and
documeants and do all acts or things which the Assignes may reasonably reguest for
protecting or improving the security intended {o be created heraby or for facilitating the
exercise or proposed exsrcise of any of the Assignes's righis, powers or remedies
heraunder,

GOVERNING LAW AND JURISDICTION

The provisions of Clause 12,8 of the Risk Paricipation Agreement apply hereto as i fully
set out herein but in relation 1o this Dead.
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EXECUTION VERSION

SCHEDULE 1
HOTIGE OF ABSICGHMENT

From: BLENCORE ENERGY UK LTD

To: EXMOR DRMCC (the "Saller”)
Date: [ 1
Dear Birs,

We refer 1o (i) the contract number X{-XX-XXX dated AX Month 2016 made between vou and us
for the sale by you to us of Mame of Froduct ("Final Offtake Contract™) and (i) the deed of
assignment dated | | betwaen Glencore and Exmor in respect of Exmor's rights,
title and Interest in the Export Contract {zs defined in the Assignment referred to below! (in each
wasg, as the same may be amended and supplemenied from time to time) (together, the
“‘Gontracts”).

We heraby give you notice that by an assignment datad | | (the “Assignmant”)
made betwesn us as Assignor and Sberbank (Switzerland) AG as Assignes {the "Assignee”) we
have aasigned to the Assignes the Bank Portion of our rights, claims and interest {including the
Bank Porfion of all rights fo reguire performance, recelve money, compensation or other
payments and any rights 1o claim damages) arising out of or as a resull of the Confracts {the
“Assigned Rights”) in order, inter alia, to secure our obligations under a risk participstion
agreemeni daled [ I between {1} us and {2} the Assignes.

You are hereby irrevocably directed that all deliveries due 1o be made by you under the Final
Cfftake Contract shall be made fo us in accordance with the Final Offtake Contract until such time
as the Assignes may otherwise direct and thereafler the Bank Porlion of such deliveries shall be
made as the Assignee may direct in wiiling from time {0 time and that the Bank Portion of
payments due to be made by you under the Contracts shall be made 1o the Assignee or as it may
direct in writing from time to fime and only such payment and/or delivery duly made shall afford
vou a good dischargs. All paymenis due under the Coniracts shall be made free and clear of any
deduction {(in or on account of any set-off or counterclaim or otherwise).

Please note that

{a} this notlce and the instructions comtained hersin may not be varied or revoked without
the pricr written consent of the Assignes,

it while an Assigror Event is continuing, we may not (except with the prior written
vonsent of the Assignes) agree to or permit any amendment fo, variation or waiver of
any term of the Contracts;

{c) we may not, without the prior written consent of the Assignee, permit or agree fo the
canceliation, suspension, early fermination or revocation of the Contracts: and

{d} we shall continue ta be solely responsible for the performance of our obligations under
and in connection with the Confract,

This notice and your acknowledgement of this notice shall be governed by and construed in
accordance with English law,

Please confirm your acknowledgement and agrsement (o the terms of this notice by completing
the Memorandum of Acknowledgement attached to this notice and refurning the same o us ang
o the Assignes.
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Yours faithfully

For and on behalf of GLENCORE ENERGY UK LTD

By: By:
Name: Marme:
Title: Title:
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SOHEDULE 2
ACHENOWI EDGMENT

To: GLENGORE ENERGY UK LTD

From: EXMOR DMGC
Date: | i
Daar Sirs,

We acknowledge receipt of the notice (the "Motice™} of the assignment (the “Assignment") of the
Bank Portion of your rights under the contract number | | dated | I made
pebwasn yolt and us for the sale by us to Glencore Energy UK Lid of [Name of Product] and (i)
the deed of assignment dated | i between Glencore and Exmor in respect of Exmor's
rights, fitle and Interast in the Export Contract {as referred o in the Notice) (in sach case, as the
same may be amended and supplemented from time to time) (logether, the "Contracts").

Capitalised terms used in this memorandum and not otherwise defined herein shall have the
meanings ascribed to them in the Nolice.

We hereby confirm our consent to the Assignment and confirm that we will comply fully with the
ferms of the Notica.

We confirm that we have not previously agreed fo, and have rgcsivad no other notice of, any
assigrmment of or other encumbrance aver the Contracts.

This Memorandum of Acknowledgement shaill be governed by and construed In accordance with
English faw.

Yours faithfully,

For and on behalf of

EXMOR DMCC

By: By
Name: Mame:
Title: Title:
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EXECUTION VERSION

IN WITNES 5 whereof this Deed has been duly executed the day and year first above
writhen, e
Executed as a Daed by . Q R
GLENCORE ENERGY UK LTD acling by {Signature of gi;estor}

“Andrew Glbgon

in the presence of

(Harme b witness)

{Addreds of withess)

{Signature of wilness)
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Executed as a Deed by

5&&@%%%& {WiTZERLAND} AG aﬂt.lng by
Viri,sL recior { :
Saruinr T?’?\de "-'

[o]

in the presence of

{Mame of witness)

{Address of withess)

{Signature of wilness)
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{5@?‘13‘( e c;f-au%twrs :
/ Ngkoﬁay ushc in

(Signaiure of authorised officen)



